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v.

INTRODUCTION
The cornerstone of United Park's lawsuit is its claim
that when current management took control of the mining company in
1985 they discovered something that no one had been able to learn
prior to their becoming involved: that over ten years earlier
United Park's majority shareholders, aided and betted by a group of
lenders, developers and ski resort operators, had stripped the
company of its major assets and divided the booty among themselves.
This supposedly miraculous corporate awakening is nothing more than
a

pretext

to

disguise

new

management's

desire

to

overturn

longstanding contracts whose terms now interfere with the planned
new direction of the company.
In August, 1985 Loeb Investors Co. XL (Loeb), a real
estate investment partnership from New York, together with the Utah
Bamberger Group (Bamberger) headed by David Bernolfo, acquired
control of United Park and installed Bernolfo as president.

As

Bernolfo well knew, the company had ceased mining in 1982 and had
no active business.

What it did have, however, was thousands of

acres of developable land in and around Park City, Utah, which the
new owners valued at $45 million to $100 million or more.
at 103-04 and Ex. 11.)

(R. 7955

Bernolfo, whose family had long owned a

minority interest in United Park, also knew that United Park did
not have any water to go with its developable real estate, but
thought he knew how to get it. In 1983 the Bambergers had obtained
a legal opinion suggesting that United Park might be able to force
a renegotiation of the 1971 Water Rights Purchase Agreement under
4752

which the mining company had sold all of its water rights to
Greater Park City Company (GPCC) in connection with the sale of the
Park City Ski Resort,

(R. 3739, Ex. K.)

In November 1985, barely three months after Bernolfo
became president, United Park for the first time in 10 years
notified GPCC and the Royal Street owners of the Deer Valley Ski
Resort that they were in default under the resort agreements,
including the Water Rights Purchase Agreement.

(R. 1349-68.) When

the ski resorts denied the purported defaults discovered by Mr.
Bernolfo and refused to capitulate to his demands, United Park
filed the original Complaint (R. 2) in this action on May 8, 1986.
The Complaint alleged not only current contract breaches but also
claimed that United Park had just discovered that the ski resort
owners had been guilty of fraud and racketeering in connection with
the 1975 restructure of GPCC, entitling United Park to termination,
rescission or reformation of the 1971 and 1975 resort agreements,
including the agreement to sell all of its water to GPCC.
In January 1986, several months before the lawsuit was
actually filed, Bernolfo had made the following prediction in a
letter to Joseph Lesser, the manager of the Loeb interests:
Now, as to United Park's properties, I believe
we have conservatively 4,000 lot equivalents.
As a result of the litigation we will have the
water to service these lots.
[R. 7955, Ex.
16; emphasis added.]
In his deposition Mr. Lesser testified that he understood Mr.
Bernolfo's reference meant that United Park would obtain the water
by virtue of a settlement with Deer Valley or GPCC.
4752
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(R. 7 955 at

148,)

However, the expected settlement with the water it would

bring never materialized.

As a result, United Park subsequently

amended the complaint to add a host of new alleged wrongdoersincluding its former majority stockholders—who it claimed had all
acted together in 1975 to deprive the mining company of its life's
blood.
The Amended Complaint is a fictionalized recreation of
events that occurred between 13 and 17 years before it was written.
A major aspect of that fiction is the obvious attempt to avoid the
statute of limitations by asserting that until 1985 there was not
a single person who had the knowledge, the independence and the
means to pursue the corporation's claims.

In support of its

contrived argument United Park has strained to associate everyone
conceivable with the alleged wrongdoers and to explain away myriad
facts which reveal that the statute of limitations expired a dozen
years ago. However, there are at least two facts which United Park
has never disputed—because it cannot—which are fatal to its
claims:
1.

LaMar Osika, the Secretary-Treasurer and a

shareholder of United Park during the complained-of 1975
transactions,

had

actual,

detailed

knowledge

of

the

transactions and had no affiliation with ARCO or ASARCO.
2.

The information contained in the September 1975

proxy statement seeking approval of the restructure of GPCC
from United Park's 5000 shareholders, independently inspired
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at least six outside shareholders to contact the company and
challenge the propriety of the transaction.
These facts, without more, support the district court's ruling that
United Park's claims in this case are barred by the statute of
limitations.
JURISDICTIONAL STATEMENT
This Court has jurisdiction pursuant to Utah Code Ann.
§ 78-2-2(3)(j) (1990 Cum. Supp.).
ISSUES FOR REVIEW
The following issues on appeal relate to United Park's
claims against Royal Street Land Company, Deer Valley Resort
Company, Royal Street of Utah and Royal Street Development Company
(collectively Royal Street):
1.

Did the district court properly refuse to permit

United Park to conduct additional discovery prior to hearing the
defendants' motions for summary judgment?
2.

Did

United

Park's

affidavits

in opposition

to

summary judgment satisfy the evidentiary requirements of Rule
56(e), Utah Rules of Civil Procedure?
3.

Did United Park raise any genuine issues of material

fact as to whether it discovered or in the exercise of reasonable
diligence could have discovered its fiduciary duty and aiding and
abetting claims against Royal Street in 1975 or any time prior to
new management's arrival in 1985?

4752
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4.

Did the district court properly grant Royal Street's

motion to dismiss or for summary judgment dismissing United Park's
claims for reformation of the 1971 and 1975 agreements?
5.

Did the district court correctly rule that United

Park has waived or is estopped from asserting breach of contract
claims against Royal Street?
STANDARD OF REVIEW
The standard of review of the district court's refusal to
permit United Park to complete discovery is abuse of discretion.
See, Downtown Athletic Club v. Horman, 740 P.2d 275, 278 (Utah App.
1987), cert, denied, 765 P.2d 1277 (Utah 1987); Cox v. Winters, 678
P.2d 311, 312-15 (Utah 1984); Strand v. Associated Students of
Univ. of Utah, 561 P.2d 191, 193-94 (Utah 1977).
The standard of review of the district court's grant of
summary judgment pursuant to Rule 56 is a determination whether,
considering the evidence in the light most favorable to the losing
party, there is no genuine issue as to any material fact or, even
according to the facts as contended by the losing party, the moving
party is entitled to judgment as a matter of law.

This Court is

free to reappraise the trial court's legal conclusions.

Whether

the facts justify summary judgment is a legal conclusion for this
Court to review for correctness.

Blue Cross & Blue Shield v.

State, 779 P.2d 634, 636 (Utah 1989); Webb v. R.O.A. General, Inc.,
152 Utah Adv. Rep. 12, 13 (Utah App. 1991); Barber v. Farmers Ins.
Exchange, 751 P.2d 248, 251 (Utah App. 1988).
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DETERMINATIVE PROVISIONS
In addition to the provisions cited in United Park's
Brief, Utah Code Ann. § 78-25-16 (1987); Rule 56(e), Utah R. Civ.
P., and Rule 1002, Utah R. Evid., are determinative of issues on
appeal.
STATEMENT OF THE CASE
Nature of the Case and Course of Proceedings
The original Complaint filed May 8, 1986 named only GPCC
and Royal Street as defendants.
owners

of

GPCC

and

Royal

It alleged principally that the

Street

were

guilty

of

fraud

and

racketeering in connection with the 1975 restructure of GPCC and
sought termination, rescission or reformation of certain 1971 and
1975 agreements relating to United Park's sale of the Park City Ski
Resort, together with certain development land and water.
The resorts

filed counterclaims

(R. 1877; R. 2067)

alleging that United Park had tortiously interfered with their
business and economic relationships, that the Complaint was an
abuse of process and was filed in violation of Rule 11, Utah R.
Civ. P.
Discovery in the ensuing two years was substantial, with
the parties producing thousands of documents and taking over 3700
pages of deposition testimony.
during

this

entire

period

(R. 7921, 7930-7955.)

United

Park

never

sent

However,
a

single

interrogatory or reguest for production of documents to any of the
Royal Street defendants.

4752
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In June 1988 United Park filed its Amended Complaint (R.
2760) which added new parties, including United Park's former
majority shareholders, ARCO and ASARCO. The fraud and racketeering
claims against GPCC and Royal Street were dropped and replaced with
breach of fiduciary duty claims premised upon substantially the
same facts.

The alleged role of the resort owners in the 1975

transactions was downgraded from that of primary wrongdoers to
aiders

and abetters

of ARCO and ASARCOfs

allegedly wrongful

conduct.
On May 15, 1990, the district court dismissed all of
United Park's claims against Royal Street and all other defendants,
except

for

one

factually

distinct

claim

against

GPCC.

Specifically, with respect to Royal Street the court ruled as
follows:
(1)

The Third and Fourth claims for breach of

fiduciary duty and inducing or aiding and abetting breach of
fiduciary

duty

are

barred

by

the

four-year

statute

of

limitations contained in Utah Code Ann. § 78-12-25(3) (1990
Cum. Supp.).

(Findings No. 9-20; Conclusions No. 2, 3.)

(R.

7825-27; 7836-37.)
(2) United

Park

is

estopped

from

asserting

rescission or reformation of the 1975 agreements because it
continued to accept the benefits and performance of the
agreements both before and after its claims for rescission and
reformation were filed, and because of payment in full under
the
4752

Land

Purchase

Agreement
7

and

Water

Rights

Purchase

Agreement by Royal Street.
No. 7.)

(Findings No, 57, 58; Conclusion

(R. 7834-35; 7838.)
(3) As

to

the

Fifth, Sixth

and

Ninth

Claims

alleging contract defaults:
(a) United

Park's contract

claims

arising

before May 1980 (or June 1982 as to any such claims first
raised in the Amended Complaint) are barred by the six-year
statute

of

limitations,

(Conclusion No. 8.)
(b)

Utah

Code

Ann.

§ 78-12-23(2).

(R. 7838.)
Payment in full by GPCC and Royal Street

under the Land Purchase Agreement and Water Rights Purchase
Agreement cured any alleged defaults under these agreements.
(Finding No. 60; Conclusion No. 10.)

(R. 7835; 7839.)

(c) United Park waived or is estopped from
asserting underpayment of rental and other alleged continuing
defaults based on statements in its annual reports that GPCC
and Royal Street were current on all agreements, and its
certifications to the escrow agent that GPCC and Royal Street
had

paid

all

amounts

of

lift

revenue

(Findings No. 61, 62; Conclusion No. 9.)

that

were

owed.

(R. 7835-36; 7838-

39.)
(4)

United Park's Twelfth Claim for reformation of

the Water Rights Purchase Agreement to allow United Park to
use mining reservation water for all purposes failed to state
a claim because it was based solely on facts occurring

4752
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subsequent to both the original 1971 agreement and the 1975
amendments,

(Conclusion No. 21.)

(R. 7844.)

United Park does not appeal from the dismissal of the
rescission and termination remedies or from the ruling that its
contract claims arising before May 1980 are barred by the six-year
statute

of

limitations.

(Appellant's

Brief

at

63

n. 25.)

Accordingly, the only remedies which United Park is still pursuing
against

Royal

Street

are

(1) damages

for

alleged

breach

of

fiduciary duty and aiding and abetting in 1975 and for alleged
contract breaches occurring after May 1980; (2) reformation of the
provision of the Water Rights Purchase Agreement limiting United
Park's reservation of certain water to mining use only; and
(3) reformation of the Lease (Deer Valley) to eliminate the final
two 20-year extensions (commencing in the year 2011), or to provide
an increase in rentals during those extensions.
Royal Street's counterclaims and Rule 11 claims are
stayed during the pendency of this appeal.
STATEMENT OF FACTS
Royal

Street

vigorously

disputes

the

innuendo

and

insinuation with which United Park mischaracterizes the parties
involved in and the events surrounding the 1975 transactions.
However, it would be unproductive to take the time to "set the
record straight" because the vast majority of those misstatements
are simply not material to the dispositive question in this appeal:
Did someone learn or should someone have learned of United Park's
alleged claims back in 1975?
4752

Because the answer to that question
9

is yes, it is not necessary to dispute United Parkfs recitation of
all the people who did not learn of the purported claims or
supposedly were not independent enough of ARCO and ASARCO to bring
them.
The following undisputed facts describe the relevant
transactions and establish the basis for upholding the district
court's decision:
1.

United Park is a public company traded over the New

York Stock Exchange, and is the successor in interest and surviving
corporate entity of a number of mining companies which, since the
late nineteenth century, operated mines in and around Park City,
Utah.

United Park has not actively mined its properties directly

or through lessees since 1982, due to market and technological
conditions which currently preclude economically sound mining. (R.
2765-66. )
2.

From 1953 until the summer of 1985, United Park's

major shareholders were ARCO and ASARCO.

ARCO and ASARCO held a

combined interest in United Park of approximately 36% of the common
stock from 1972 until August 1985. Certain representatives of ARCO
and ASARCO served as officers and directors of United Park during
the period that ARCO and ASARCO owned stock in the company.
(R. 2767.)
3.

United Park, as successor in interest, acquired

title to some 14,000 acres of land in and around Park City, Utah,
including the area now known as Deer Valley, together with certain
water rights.
4752

(R. 2766.)
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4.

In the early 1960s, United Park began development

and construction of the Park City Ski Resort which commenced
operation in late 1963 with base and summit facilities, a gondola
tramway, chair and T-bar lifts and miles of ski runs.

(R. 2766-

67.)
5.
expansion

The resort lost money each year through 1969.

The

and development of resort activities were severely

limited by the lack of available capital. As of July 1970, United
Park's management was of the opinion that a major land development
program, which

would

generate

income

from

land

sales

while

providing lodge, residential and other overnight accommodations for
customers of the resort facility, was essential to the realization
of the full profit potential from resort operations.

However,

United Park did not have the financing or personnel necessary to
carry out such a development program.
6.

(R. 4128, Ex. A at 19-20.)

In 1970, representatives of United Park began having

discussions with the principals of Royal Street Corporation and
other Royal Street entities, including Royal Street Development
Company (RSDC), about a joint undertaking to make United Park's
resort and ski operations into the destination resort necessary to
realize its full ski potential.
7.

(R. 2769.)

Following a series of meetings with representatives

of ARCO and ASARCO in New York City and Salt Lake City, Royal
Street proposed that a joint venture or partnership composed of
three entities be formed to expand and develop United Park's resort

4752
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properties: United Park, which would contribute the land and water,
including its existing ski operation and resort properties; RSDC,
which

as

"master

developer"

would

contribute

expertise

and

management in resort operations and real estate development; and a
third partner, to be found by Royal Street, who would provide the
capital

for development and expansion of the resort and ski

operations.
8.

(R. 2770.)
Ultimately, a corporate, rather than partnership,

form was utilized by the parties, and in May 1970, Treasure
Mountain

Resort Corporation, now known as Greater

Company, was organized.

Park City

United Park, rather than contributing

land, water and ski mountain facilities to a partnership, would
sell them to GPCC and would then have the right to purchase stock
in the company.

RSDC would also acquire stock in GPCC and would

enter into a management agreement under which it would manage the
activities of GPCC, including resort and real estate development,
sales and ski mountain operations.
9.

(R. 2762-63, 2770-71.)

In February 1971, GPCC, United Park and RSDC entered

into the following agreements:
(a)

Land Purchase Agreement - United Park agreed to

sell GPCC approximately 4,200 acres of real property suitable for
commercial, condominium and subdivision development, together with
the base facilities, golf course, other resort improvements and the
personal property of the existing resort operations for the sum of
$5,574,000, payable over time.

4752

(R. 3739, Ex. A, at 6.)
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(b)

Ski Area Leases - United Park entered into

three separate ski leases with GPCC under which it leased 432 acres
known as Crescent Ridge (Crescent Ridge Lease), 47 acres in Deer
Valley (Lease Deer Valley) and 5,631 acres which included the then
existing ski runs (Resort Area Lease).

(R. 2771-72.)

(c) Water Rights Purchase Agreement - United Park
agreed to sell all the water rights it owned to GPCC for $500,000,
but reserved the right to use a certain portion of the water for
mining and related activities.

(R. 2772.)

(d) Management Agreement - GPCC entered into a
management agreement with RSDC under which RSDC would serve as
manager of the ski resort and as master resort developer to prepare
feasibility studies, create construction plans, coordinate all
construction
required.

and sales and secure additional

investments, as

(R. 2772-73.)
(e)

Stock Option - GPCC granted United Park the

right to purchase not less than 42.5% of GPCC's outstanding stock
through the purchase of 900,000 shares of preferred stock and
900,000 shares of common stock, exercisable in certain increments
over three years.
10.

(R. 2773.)

United Park in fact did exercise its rights under

the Stock Option Agreement and purchased 900,000 shares of common
stock and 900,000 shares of preferred stock in GPCC between 1972
and 1974.

(R. 2778-79.)
11.

In addition to United Park and RSDC, by mid-1972 the

other stockholders of GPCC were Morgan Guaranty Trust Company of
4752

13

New York (Morgan) and Fidelity Bank of Philadelphia (Fidelity)
(collectively Morgan-Fidelity), who provided the capital and assets
required for the operation and expansion of GPCC, and Unionamerica
who, directly and through

its subsidiaries, made

substantial

secured construction and development loans to GPCC during 1972,
1973 and 1974.
12.

(R. 2779-80.)
By the summer of 1974, GPCC had greatly expanded the

resort and developed condominium properties, but GPCC was in a
highly leveraged financial condition and was not able to handle its
growing debt, then in excess of $20 million. It was represented to
United Park that unless GPCC underwent a financial restructuring,
a financial collapse and perhaps bankruptcy was imminent.

(R.

2781-82.)
13.

Throughout late 1974 and early 1975, GPCC's major

stockholders discussed various alternatives
restructuring of GPCC.
14.

for the

financial

(R. 2782.)

On June 23, 1975, the stockholders of GPCC entered

into a Memorandum of Agreement which set forth the terms under
which

GPCC would

be restructured.

Under

the

terms

of the

restructure agreement, Alpine Meadows of Tahoe (Alpine Meadows)
acquired 80% of the common stock of GPCC.

The other 20% was

acquired by Unionamerica, the single largest secured creditor of
GPCC.

United Park gave up its stock in GPCC but continued to

receive the benefits of the land Purchase Agreement, the ski leases
and the Water Rights Purchase Agreement which had been entered into
in 1971.
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15.

Royal

Street also gave up all

its common and

preferred stock in GPCC. A new company, Royal Street Land Company
(Land), acquired, with United Park's approval, the following rights
in the 1971 contracts between GPCC and United Park:
(a)

GPCC conveyed its interest in certain property

located in Deer Valley that was subject to the Purchase Agreement
with United Park, Land's interest was assigned, with United Park's
consent, to Royal Street of Utah (RSU) and then to Deer Valley
Resort Company (Deer Valley).
(b)

GPCC assigned to Land an undivided one-half of

its rights under the Water Rights Purchase Agreement.
(c) GPCC assigned to Land the right to lease 1834
acres for skiing purposes in an expanded Deer Valley lease. Land's
interest was then assigned, with United Park's consent, to RSU and
then to Deer Valley.

The primary term of the lease runs until

April 30, 1991 and may be extended at the option of Deer Valley for
three 20-year periods.
16.

(R. 2790-92, Ex. B. at 6-7.)

The June 1975 Memorandum of Agreement required that

the shareholders of United Park approve the restructure transaction
at a shareholder meeting to be held in October 1975.

A proxy

statement, dated September 2, 1975, was prepared and sent to the
shareholders of United Park.

(R. 2796-97.)

A copy of the proxy

statement is attached as Addendum 3 hereto.
17.
Park's

At least six shareholders wrote letters to United

management

after

receiving

the

September

1975

proxy

statement and raised concerns about the unfairness to United Park
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of the proposed restructure of GPCC.

(R. 7940 Ex. 4, 7167, Exs. 6-

11.) Copies of those letters are attached as Addenda 4 through 10.
18.
restructure

The

stockholders

transaction

at

of

their

United

Park

meeting

in

approved
October

the
1975.

(R. 2800-01.)
19.

One of the people who participated in the 1975

restructure on behalf of United Park was E. L. "LaMar" Osika. Mr.
Osika had been employed by United Park's predecessor company since
1936 and continued his employment when two companies merged to form
United

Park

in

1953.

Secretary/Treasurer
(R. 7944 at 13-14.)

from

Mr.

Osika

1958 until

served
his

as

United

retirement

Park's

in 1981.

He was also a shareholder of United Park.

(R. 4128, Ex. D.)
20.

Mr. Osika was not affiliated with ARCO and ASARCO.

(R. 3698.)
21.

Until his retirement in 1981, Mr. Osika was employed

full time by United Park and was one of the individuals that
carried out the day-to-day business activities of the company.
(R. 7944 at 22-23.)

He also attended board of directors' and

shareholders' meetings during the 1970s.

(R. 7944 at 14.)

He

participated in the both 1971 transaction between Royal Street and
United Park and the 1975 restructuring of GPCC.

(R. 7944 at 25-

26.)
22.

In connection with the 1975 restructure, Mr. Osika

was not a director but "the negotiator."
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(R. 7944 at 29-30.)

23.

Mr. Osika was present at a meeting of the board of

directors of GPCC on November 25, 1974 when Robert Wells, one of
the

Royal

Street

managers

of

GPCC,

distributed

a

proposed

recapitalization program for the troubled company, together with a
summary of residual values of the company's land holdings as of
November 1, 1974. That summary estimated the development value of
GPCC's properties, projected as of April 1978, to be over $27.4
million, with the Deer Valley/Lake Flat properties alone worth over
$15 million.

(R. 7976, Ex. 9.)

An updated version of that

summary, dated April 1975, projects land values of $37.8 million as
of April 1980, with Deer Valley/Lake Flat still valued at $15
million.

(R. 7921, Ex. F.)
24.

(See Addenda 11 through 14.)

Mr. Osika also attended GPCC board of directors'

meetings on April 14, 1975, May 5, 1975 and May 22, 1975, in which
the

proposed

discussion.
25.

restructuring

of

GPCC

was

the

major

topic

of

(R. 7315, 7324, 7342.)
Mr. Osika acted as secretary of the United Park

shareholders' meetings held May 27, 1975 and October 7, 1975 in
which S. N. Cornwall described the proposed reorganization of GPCC.
(R. 7976, Exs. 19, 26.)
26.

Mr. Osika worked on the September 2, 1975 proxy

statement seeking the approval of United Park's shareholders for
the restructure of GPCC.
27.

(R. 7944 at 85.)

Mr. Osika approved and supported all the agreements

entered into in connection with the 1975 transactions. He believed
the restructure of GPCC was the best thing that United Park could
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have done. He has learned nothing since 1975 to change his mind on
that subject.

(R. 7944, at 26, 28.) Mr. Osika discussed the 1975

restructure with David Bernolfo before the Complaint was filed and
told

Mr.

Bernolfo

that

in

his

judgment

the

1975

restructuring GPCC was a proper business decision.

agreement

(R. 7944 at

122. )
SUMMARY OF ARGUMENT
The district court's decision granting summary judgment
in favor of Royal Street was correct and should be affirmed.
1.

The district court properly ruled that United Park

was not entitled to conduct additional discovery prior to the
hearing on the defendants' motions for summary judgment.

Between

the date of the Complaint and the filing of defendants' motions,
United Park had ample time and opportunity to conduct discovery and
in fact did complete substantial discovery, amounting to thousands
of documents and some 3700 pages of deposition testimony.

If

United Park needed additional documents from Royal Street, it has
only itself to blame because it failed to propound a single
interrogatory or request any documents from Royal Street.

In

addition, United Park's affidavit did not specify what factual area
needed further probing before it could oppose the defendants'
motions.

As such, United Park's affidavit failed to satisfy the

requirements of Rule 56(f).
2.

Four of the five Rule 56(e) affidavits which United

Park submitted in opposition to the defendants' motions consisted
almost entirely of inadmissible statements.
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Accordingly, the

district court should have granted the defendants' motions to
strike the Bernolfo, Callister, Taylor and Ed Osika affidavits.
This Court should review the affidavits de novo and rule that the
summary judgment in the defendants1 favor is sustainable on the
additional ground that United Park's Rule 56(e) affidavits are
inadmissible and fail to create any genuine issue of material fact.
3.

United Park's Third and Fourth Claims against Royal

Street for breach of fiduciary duty and aiding and abetting in
connection with the 1975 restructure of GPCC are time-barred. The
statute of limitations began to run in 1975 because LaMar Osika,
who was long-time secretary/treasurer and a shareholder of United
Park, had actual knowledge of the details of the restructure of
GPCC.

Mr. Osika was not affiliated with ARCO or ASARCO, the

controlling shareholders of United Park, and was not implicated in
the alleged wrongdoing. The statute of limitations began to run in
1975 for the additional reason that as a result of the information
in the September 2, 1975 proxy statement, at least six United Park
stockholders questioned the fairness of the transaction. The proxy
statement itself was sufficient to put the shareholders of United
Park on notice of their claims.
4.

United Park's Twelfth Claim for reformation of the

mining use reservation in the Water Rights Purchase Agreement and
its claims for reformation of the final two extensions under the
Lease (Deer Valley) fail to state a cause of action against Royal
Street or are barred by the undisputed facts because the Twelfth
Claim is based solely on events that occurred subsequent to both
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the original 1971 agreement containing the reservation and the 1975
amendments to that agreement.

Additionally, the case law relied

upon by United Park in support of its claims for contemporaneous or
future

unconscionability show that these claims have no merit as

applied to the undisputed facts here.
The claim for reformation of the mining water reservation
has

also

been

waived,

estopped

or

mooted

by

United

Parkfs

acceptance of all amounts due under the Water Rights Purchase
Agreement and release of the instruments of title, including title
to the 2,850 gallons of "Group II" water which United Park now
seeks to take back via reformation.

These events occurred after

the Amended Complaint seeking reformation was filed and summary
judgment was awarded to defendants.

In effect, United Park seeks

a partial rescission, which is a remedy dismissed by the district
court and not appealed by United Park.
5.

United

Park

also

waived

or

is

estopped

from

asserting its contract claims for water treatment costs and for
alleged underpayment of lift revenue.

United Park has incurred

annual water treatment costs for years and never took the position
that Royal Street was liable for these costs. To the contrary, in
each year from 1975 to 1985 it represented in its annual reports
that Royal Street was current on all of its obligations under each
of the resort agreements.

In addition to representing that Royal

Street was current on all agreements, from 1975 to 1985 United Park
annually certified that the lift revenue payments by Royal Street
were accurate.
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for lift revenue in the same fashion every year since at least
1975. Although United Park has the contractual right to conduct an
accounting of Royal Street's lift revenue records, United Park has
never requested such an accounting,

ARGUMENT
I.
THE DISTRICT COURT CORRECTLY RULED
THAT UNITED PARK WAS NOT ENTITLED TO
CONDUCT ADDITIONAL DISCOVERY PRIOR
TO HEARING THE DEFENDANTS' MOTIONS
FOR SUMMARY JUDGMENT.
The district court's refusal to permit United Park to
conduct

additional

discovery

to

aid

its

opposition

to

the

defendants' summary judgment motions was proper for two reasons.
First, all the discovery in the world could never change the fact
that the information in the September 1975 proxy statement had
incited

at

least

six

transaction in 1975.

outside

shareholders

to

challenge

the

Nor could additional discovery change the

fact that LaMar Osika had actual, detailed knowledge about the 1975
restructure and chose not to pursue any claims.

With respect to

these facts "the bell had rung"; no amount of discovery could
unring it.
The second reason that the district court's ruling was
proper is that United Park's eleventh-hour cry for more discovery
was simply too little too late under the circumstances of this
case.

In the 3-1/2 years that the case had been pending against

Royal

Street,

475

2

United

Park

had
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never

propounded

a

single

interrogatory nor served a single document request upon the Royal
Street defendants.1

Nevertheless, in November 1986 Royal Street

agreed voluntarily to produce numerous boxes of documents located
at the offices of its former counsel, VanCott, Bagley, Cornwall &
McCarthy.

See Addendum 17 hereto.

Those boxes stood ready for

inspection for over three years but United Park never availed
itself of the opportunity to review the records.
Both in its Rule 56(f) affidavit below and in its Brief
on appeal, one of the reasons United Park claims to need additional
discovery is that "Royal Street has not yet produced certain
important documents." (R. 4867; Appellant's Brief at 27.) If that
is so, United Park has no one to blame but itself.
United Park's negligent failure to obtain documents from
Royal Street2 does not mean that there was no discovery in this
case.

In fact, the opposite is true.

Between 1986 and 1988,

United Park and GPCC produced thousands of documents.

Eleven

substantive depositions, comprising some 3700 pages, were taken,
including the deposition of United Park representatives Clark
Wilson

(R. 7930-32), LaMar Osika (R. 7944-45), David Bernolfo

(R. 7933-37)

and

Joseph

Lesser

(R.

7955);

Royal

Street

In March and July 1987 Royal Street's counsel of its own
volition sent United Park's counsel several documents which Royal
Street believed supported its position that United Park was fully
informed of the 1975 transaction. Many of those documents are
the very documents which LaMar Osika and the independent
directors of United Park received in 1975. Compare documents
listed on Addenda 15 and 16 hereto with R. 7265-66 and Exs. A-J.
It appears from the record that United Park also failed to
request documents from AMOT, Wells Fargo and the Morgan-Fidelity
defendants.
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representatives Edgar Stern (R. 7938-39) and Robert Wells (R. 794649); GPCC and AMOT representative Nicolas Badami (R. 7940-41);
Unionamerica representatives Robert Volk (R. 7953) and Donald Prell
(R. 7921), and Morgan-Fidelity representative Gilbert Butler (R.
7954).

United Park also deposed M. Scott Woodland, a VanCott,

Bagley, Cornwall & McCarthy lawyer who was intimately familiar with
the 1971 and 1975 transactions.
United

Park

simply

(R. 7942-43.)
failed

to

offer

any

legitimate

justification for its claimed need for further discovery.

In a

similar situation, the Court of Appeals held that the district
court did not abuse its discretion in denying a motion to continue
where there had been over a year to conduct discovery, where
hundreds of documents had been produced and lengthy depositions
taken, and where the affidavit did not articulate any specific
factual area which needed further probing. Downtown Athletic Club
v. Horman, 740 P.2d 275 (Utah App. 1987) (applying Cox v. Winters,
678 P.2d 311 (Utah 1984)) .
The circumstances here are even more compelling. United
Park's affidavit did not even attempt to articulate how additional
discovery would support its opposition to the defendants1 motions.
In light of LaMar Osikafs testimony that he participated in the
1975 restructure and thought it was the best thing the company
could

do, any additional

discovery

could

only be

a

fishing

expedition to uncover irrelevant facts that could not undo Mr.
Osika's knowledge.

Similarly, the affidavit did not attempt to

show how additional discovery could undo the fact that the proxy
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statement on its face had triggered concern in several shareholders
and arguably put all of United Park's shareholders on notice of
potential claims.
More importantly, with respect to Royal Street, even if
the affidavit had adequately articulated how additional discovery
would support its opposition to the summary judgment motions,
United Park simply failed to initiate the allegedly necessary
discovery in a timely manner during the 3-1/2 years between the
time it initiated the lawsuit and the filing of the motions for
summary judgment.

The district court properly concluded that

United Park was not entitled to further discovery.

II.
UNITED PARK'S RULE 56(e) AFFIDAVITS
IN OPPOSITION TO THE MOTIONS FOR
SUMMARY JUDGMENT WERE INADMISSIBLE.
United Park urges that the district court erred in
granting summary judgment in light of United Park's compelling
evidence that it could not discover and assert its claims before
new management assumed control in 1985. That "compelling evidence"
consisted almost entirely of inadmissible statements contained in
five lengthy affidavits submitted by United Park.
Royal

Street, joined

intervenor

Wells

by

(R. 4733-4860.)

all the other defendants

Fargo, moved

to

strike

four

of

below and
the

five

affidavits on the grounds they were not based on personal knowledge
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and

consisted

of

improper

hearsay, speculation

and opinion.

(R. 6821, 7107, 7121, 7163, 7476, 7481, 7533.)
The district court denied the motion and allowed the
affidavits (R. 7859) in spite of their infirmities, apparently for
what they were worth. However, since "inadmissible evidence cannot
be considered in ruling on a motion for summary judgment," D & L
Supply v. Saurini, 775 P.2d 420, 421 (Utah 1989), this Court should
rule that the affidavits should have been stricken.
Rule 56(e), Utah R. Civ. P., sets forth the requirements
United Park's affidavits should have met to be admissible:
Supporting and opposing affidavits shall be
made on personal knowledge, shall set forth
such facts as would be admissible in evidence,
and shall show affirmatively that the affiant
is competent to testify to the matters stated
therein. [Emphasis added.]
In other words, affidavits supporting or opposing summary
judgment must pass the same evidentiary muster that the court would
require at trial. There must be foundation and personal knowledge.
In

addition

hearsay,

speculation,

argument,

conclusions and opinions are not permitted.

unsubstantiated

Testimony purporting

to describe or interpret the contents of documents is also improper
because the rules of evidence require that the document itself,
The fifth affidavit, of Hugh Leach, was proper in form but
irrelevant to the dispositive issues before the district court.
Because appellees do not seek to vary the judgment entered
by the district court, it was not necessary to cross-appeal on
this point. See, Halladay v. Cluff, 739 P.2d 643, 645 (Utah App.
1987). See also, Walker v. Shoshone County, 739 P.2d 290 (Idaho
1987) (cross-appeal is not required when respondent merely seeks
to sustain judgment for reasons presented below which were not
relied upon by the district court but should have been).
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rather than parol evidence of its contents, be submitted.

In

addition to Rule 1002, Utah R. Evid. (the "best-evidence rule"),
Utah Code Ann. § 78-25-16 (1987) provides that, except under a few
exceptions that do not apply here, "ft]here can be no evidence of
the contents of a writing, other than the writing itself . . . ."
(Emphasis added.)
This Court has consistently ruled that affidavits that do
not meet these requirements should be stricken.

See, e.g., Howick

v. Bank of Salt Lake, 28 Utah 2d 64, 498 P.2d 352 (1972).

See

also, Treloggan v. Treloggan, 699 P.2d 747 (Utah 1985) (supporting
affidavit must be based on affiant's personal knowledge, and
affidavit based merely on unsubstantiated opinions and beliefs is
insufficient); Western States Thrift & Loan Co. v. Blomquist, 29
Utah 2d 58, 504 P.2d 1019 (1972) (hearsay and opinion testimony
that would not be admissible if testified to at the trial may not
properly be set forth in an affidavit supporting summary judgment).
The Bernolfo, Callister, Taylor and Ed Osika affidavits suffer from
all these infirmities, and more.5
The Bernolfo Affidavit.

Mr. Bernolfo readily admitted

that his 46-page affidavit was based upon a lot more than his
personal knowledge.

"The matters I testify to in this affidavit

are based on my personal knowledge, on facts set forth in the
business records of United Park, or where indicated, information

In connection with the motion to strike, Royal Street
presented four detailed charts, identifying line by line the
defendants1 objections to each of the challenged affidavits.
(R. 6821, Exs. A-D.)
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obtained by United Park in its investigation of the claims asserted
in this action."

(R. 4734.)

He then goes on to testify for 55

paragraphs (38 pages) about events and transactions that occurred
at least 10 to 15 years before he became an officer or director of
the company.
With virtually no exception, the first 55 paragraphs of
Mr. Bernolfo's affidavit are wholly inadmissible for a variety of
reasons. Many paragraphs purport to describe in minute detail the
provisions of the 1971 and 1975 agreements and related documents,
as well as editorializing about the rights and obligations of the
parties.

S^e, e.g., flU 11-18, 31-32, 34 (R. 4739-44; 4750-54;

4755-58). Mr. Bernolfo has no personal knowledge of the agreements
and events outside the documents that describe them.

His attempt

to offer parol evidence of their content and meaning violates the
best evidence rule and Utah Code Ann. § 78-25-16. The same is true
of other paragraphs that actually cite to documents to support the
proposition asserted.

See, e.g. , MI 23-24, 26, 29, 33, 35, 36

(R. 4745-47; 4749; 4754-55; 4758-59).6
Not only does Mr. Bernolfo cite to the contents of
business records in his affidavit, he cites to the other affidavits
submitted in opposition to the defendants' motions and to his own
United Park argued below that the affidavits were really
"summaries" of evidence contained elsewhere in the record. If
the only purpose of the affidavits was to "summarize" the record,
one wonders why they were filed at all. After all, the
statements of fact in United Parkfs opposition to the motions for
summary judgment summarized United Park's version of the
pertinent documents. In reality, United Park's "summaries" are
not summaries at all. They are arguments as to the conclusions
the court should draw from the underlying documents.
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deposition testimony and that of others.

These affidavits and

testimony—even Mr. Bernolfo1s own--do not reflect Mr. Bernolfo1s
personal knowledge.

Moreover, most of what is said by others and

adopted by Mr. Bernolfo is pure, inadmissible hearsay, from which
Mr. Bernolfo speculates and offers opinions.

Paragraph 40 is a

classic example of why the Bernolfo affidavit should have been
stricken:
40. Under the 1971 Land Agreement,
United Park agreed to sell 4200 acres of real
property suitable for commercial, condominium
and subdivision development, together with the
resort base facilities, golf course, and other
resort improvements and personal property of
the
existing
resort
for
the
sum
of
$5,400,000.00.
In 1975, due to GPCC's
defaults, United Park was entitled to take all
of that property back except for the 2,000
acres which had been conveyed. Instead, under
the 1975 Resort Agreements, United Park agreed
to continue to sell those properties with no
increase over the discounted 1970 prices, even
though they had increased greatly in value;
. . .
Perhaps the most illuminating and
definitive summary of 1975 market values of
the United Park properties is found in Robert
Wells'
(GPCC's chief financial officer)
Memorandum of April 19, 1975. Vol. V-B, Ex.
13.
This memorandum, which was apparently
prepared
for
the
GPCC
restructuring
discussions, reflected total GPCC residual
land values of developable properties at April
1975 of $37,866,000 of developable properties
(sic) with
the
Deer
Valley/Lake
Flat
properties alone worth over $15 million. The
Park City Ski Resort properties and facilities
were not included in this evaluation nor was
the golf course, even though the golf course
was later sold by AMOT to Park City for $1
million after AMOT carved out valuable
development acreage. Taylor Aff. at Para. 6.
[Emphasis added.]
(R. 4760-62.)
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This paragraph, like so much of Mr. Bernolfofs affidavit,
contains virtually no admissible evidence.

The 1971 and 1975

agreements are the best evidence of what they say. Whether United
Park "was entitled to take all of that property back1' "due to
GPCCfs

defaults"

is

a

legal

question.

"apparently" believed is hearsay.

What

Mr.

Cornwall

The reason a memorandum was

"apparently" prepared is Mr. Bernolfo's speculation.
The second half of Mr. Bernolfo's affidavit, while it
does contain a few facts based upon his personal knowledge, for the
most part

is made up of hearsay, argument, speculation and

unfounded opinion. E.g., MI 41-47, 49-51, 53-55, 57, 59-61, 64-67,
69, 70b-70d, 72-75, 79-83, 85-96, 98-101 and 106-19 (R. 4762-95).
For example, paragraph 61 states:
61. As explained more fully in the
affidavit of Mr. Osika, the investigation
conducted by Mr. Sears and Cimarron's counsel,
Stephen Leshin of the Dallas firm of Jenkins
and Gilchrist, was conducted in the context of
the preparation for Cimarron of the Prospectus
and Joint Proxy Statement for this merger. In
that context, Mr. Sears and Cimarron's counsel
had little incentive and, indeed, a direct
conflict of interest with United Park in terms
of finding or asserting any basis on which the
value of United Park might be increased.
[Emphasis added.]
(R. 4772.)

Mr. Bernolfo has no knowledge of and no admissible

basis for these bald statements of argument and speculation.

The

same is true of almost the entire discussion of Wheeler Sears from
paragraphs 56 through 67 (R. 4770-76).

E.g., fl 65 ("Given that

relationship, it seems highly unlikely that Mr. Sears or Cimarron
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would assert claims against ARCO or ASARCO on behalf of United
Park.").

(R. 4774.)
Paragraphs 79-91 and 96-98 (R. 4781-87; 4790-91) contain

detailed recitations of Mr. Bernolfo's discussion with a variety of
people.

For example, in paragraph 90, Mr. Bernolfo says:
90. . . . Mr. Cornwall told me that he
had been told by GPCC officials that the
United Park properties had no value in 1975.
Mr. Cornwall said that he not only thought the
land was worthless in 1975 but also that the
ski resort was losing money.
Mr. Cornwall
told me that the United Park Board members
were told that if United Park did not agree to
the GPCC restructuring proposal, GPCC was
facing bankruptcy.

(R. 4786.)

This is just one example of inadmissible hearsay and

hearsay within hearsay that United Park now argues is "compelling
evidence" that should have led the district court to deny the
summary judgment motions.
Almost all of Mr. Bernolfo's affidavit is inadmissible on
one ground or another.

For this reason, it should have been

stricken in its entirety.
The Callister and Taylor Affidavits.

The substantive

paragraphs of each of these affidavits are grounded in rumor,

In the district court, United Park tried to avoid the
consequences of the hearsay, speculation, opinions and
conclusions contained in Mr. Bernolfo1s affidavit by arguing that
such statements were offered to demonstrate the intensive
investigation that was required to uncover the wrongs perpetrated
against United Park. This argument is disingenuous because
United Park's district court memorandum in opposition to the
summary judgment motions and its Brief on appeal do rely on the
truth of Mr. Bernolfo1s assertions in their attempt to create
factual issues to defeat summary judgment. (E.g., R. 4547-57;
Appellant's Brief at 45-50.)
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speculation and hearsay.

For example, paragraphs 6-9 of Mr.

Callister's affidavit detail "[t] 0 the best of [his] recollection"
the "substance" of what Sid Cornwall had said in a meeting.
(R. 4802-06.)

In paragraph 8(b) Mr. Callister states that

[Mr. Cornwall] did not know about any sale by
Royal Street or GPCC of the Spiro water, or
any other water rights subject to the Water
Rights Purchase Agreement, but he indicated
that, in his opinion, if there were such
sales, they would be major defaults of the
Water Rights Purchase Agreement.
[Emphasis
added.]
(R. 4805.)
Mr.

Taylorfs

affidavit

summarily

reports

his

understanding of events from conversations with other people, who
in his case are never even identified.

E.g., f 3 ("Although I was

not directly involved in the skiing operations, I knew the GPCC
people who were and understood from them that these operations were
profitable.").
far beyond

(R. 4858.)

hearsay

Mr. Taylor's affidavit, however, goes

and openly offers rumor, impressions and

speculation about the events in 1975.
4.
In 1975, I believed that I was one
of the most knowledgeable people in the GPCC
organization as to the sales potential of GPCC
properties and GPCC real estate values.
Because of this, I expected to be a part of
GPCC's restructuring process but was never
asked to participate.
In fact, the GPCC
officers were very secretive about the
restructuring. . . .
5.
I recall that there was a rumor in
1975 and some talk among GPCC employees about
a possible GPCC bankruptcy, but no GPCC
employees that I can recall believed this
rumor because GPCC had a profitable ski resort
and many valuable, undeveloped properties
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which, in my opinion, alone, had a total value
well in excess of $20 million.
6.
It was my impression that when GPCC
was split up in 1975, Union America received
from GPCC some of the valuable, undeveloped
properties and a number of Park City lots in
addition to GPCC's developed properties on
which it had construction loans. The Edgar
Stern/Royal Street interests (Stern) obtained
most of GPCC's undeveloped properties and
achieved what had always appeared to be their
major objective to develop an exclusive Deer
Valley, having never been satisfied with Park
City. . . . [Emphasis added.]
(R. 4859.)
Both Mr. Callister and Mr. Taylor's affidavits openly
reflect that neither of these gentlemen is competent to testify
about the matters stated.

Given their lack of personal knowledge

about the facts, all they can do is offer rumors, impressions,
speculation and hearsay. This type of testimony, while intended to
whet the court's curiosity, is impermissible under the rules. Both
Mr. Callister and Mr. Taylor's affidavits should have been stricken
in their entirety.
The Osika Affidavit. E. L. ffEdff Osika, Jr. is the son of
LaMar Osika who joined United Park in 1982 after his father
retired.

Ed may have more personal knowledge as to some matters

than Mr. Bernolfo since he has been with the company longer.
Nonetheless, his affidavit suffers from the same infirmities as the
Bernolfo affidavit because it goes far beyond the scope of his
knowledge.

Ed has no personal knowledge of the events that

occurred between 1971 and 1975, but he devotes many pages in his
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affidavit to discussing alleged breaches of the terms of those
agreements by the resorts. In addition, although he states that he
has personally

inspected

the properties, he makes conclusory

statements about what must have happened and what the resort
"appeared" to have done rather than simply stating from his own
personal knowledge what it is he observed.

When necessary to

support his arguments, Ed resorts to hearsay and then argues about
the legal ramifications of what he heard. The following are a few
representative examples of the reasons the greater part of Ed
Osika1s 44-page affidavit is inadmissible.
Paragraph

12

(R. 4818-20) purports to describe the

ARCO/ASARCO employees on United Park's board of directors from 1974
through 1985. The companyfs records are the best evidence of this
information, particularly for the periods prior to the time Mr.
Osika was employed by the company.
Paragraphs 14, 17-20, 24, 25, 29, 32-34, 38-40, 53, 6163, 66, 68-69, 77, 80, 85, 87, 88, 90-91 and 104 (R. 4821-31; 483435;

4838-41; 4844-46; 4847-50; 4854) also

contain

testimony

concerning facts and documents about which Ed Osika has no personal
knowledge and for which the documents themselves are the best
evidence.
Paragraph 14 is a good example of these problems, as well
as unsubstantiated conclusions and opinion:
14. The minutes of the meetings of
United Park's Board of Directors do not
indicate that the Board of Directors ever
reviewed or considered the fairness or
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propriety of the 1975 Resort Agreements
between the time the Agreements were approved
in October 1975 and November, 1985.
In
particular, nothing in the minutes indicates
that Wheeler M. Sears informed the Directors
of any review or investigation conducted by
him regarding the fairness or propriety of the
1975 Resort Agreements. Furthermore, I am not
aware that Mr. Sears made any analysis of the
1975 Resort Agreements to determine their
fairness with respect to United Park or
whether United Park could assert claims based
on the Agreements.
I do believe that the
files and records of United Park would have
been
inadequate
for
any
such
review,
investigation or analysis because they did not
contain
sufficient
GPCC
information
to
determine the real estate values of GPCC's
properties in 1975. [Emphasis added.]
(R. 4821.)
In addition to the many paragraphs

that

resort to

argument and legal conclusions (paragraphs 18-21, 23, 24, 27, 32,
33, 36, 41-43, 46-48, 50, 52, 53, 54, 56, 57, 60, 62, 68, 72-75,
77-79, 81, 82, 84, 86, 87, 89, 90, 93, 96 and 100-106) (R. 4823-38;
4840;

4842-55), Mr. Osika's affidavit also contains numerous

statements grounded in inadmissible hearsay (e.g., paragraphs 45,
54, 60, 65, 67, 69-71, 73, 74, 76-78, 83, 84, 91-93, 95, 96, 98,
99, 101 and 103) (R. 4831A; 4835; 4837-45; 4847; 4849-54).
Mr.

Osika,

through

hearsay,

argument

and

legal

interpretation of the water agreement and Utah law, even goes so
far as to resolve one of the more important disputes between the
resorts and United Park.

In paragraph 74, Mr. Osika states:

74. In late 1984, legal counsel informed
me of an agreement between Royal Street and
Park City Municipal Corporation in which Royal
Street had assigned its portion of United
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Park's share of the Spiro Tunnel water for
water connections and waiver of water
development fees which in 1984 appeared to me
to be potentially worth approximately $4
million. I requested an opinion of our legal
counsel as to whether Park City Municipal
Corporation was a "public utility" as that
term is defined under Utah law. United Park's
legal counsel informed me that Park City
Municipal Corporation is not a public utility
under Utah law and is, therefore, not subject
to
regulation
by
the
Public
Service
Commission. Counsel informed me that Utah law
provides that a "water corporation" is a
public utility, but that a town, city, county
or other governmental unit is expressly
excluded from being a "water corporation"
under the Utah Code.
Thus, Park City
Municipal Corporation is not a public utility
within the meaning of paragraph 22 of the
Water Agreement. [Emphasis added.]
(R. 4843.)
Mr. Osika's affidavit, except for paragraphs 1-11, 13,
22, 28, 37, 44, 49, 51, 59, 64 and 97, should have been stricken.
Obviously

the district

court

viewed

offered by United Park with great caution.

the

affidavits

The court properly

granted summary judgment because affidavits that contain virtually
no admissible evidence create no genuine issues of material fact
sufficient to avoid summary judgment. Nevertheless, the affidavits
should have been stricken.
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III.
THE DISTRICT COURT CORRECTLY RULED THAT UNITED
PARK'S THIRD AND FOURTH CLAIMS AGAINST ROYAL
STREET ARE
BARRED
BY THE
STATUTE OF
LIMITATIONS.
United Parkfs Brief on Appeal is a clever attempt to
accomplish two goals: First, it seeks to convince the Court that
a wrong so egregious has occurred that it must be remedied,
irrespective of how long ago the alleged transgression occurred.
Second, it throws out a barrage of "facts" in the hope of luring
the appellees into quibbling with its version of the 1975 events so
it can deceive this Court into believing that summary judgment was
improperly granted.
In fact, United Park's version of the events surrounding
the restructure of GPCC is contrived, and its characterization of
the parties1 dealings with one another is unfair and untrue.
However, the question for this Court to decide is not whether
United Park had a claim against the appellees for misconduct in
connection with the 1975 transaction.

The question is, even

assuming that United Park did have such a claim, could that claim
have been brought prior to 1985?

The material facts that United

Park simply cannot dispute demonstrate that the answer to that
question is yes.
A.

The Legal Standard.

The statute of limitations began to run in this case when
United Park discovered, or in the exercise of reasonable care
should have discovered, that there was a wrong to be complained of.
See Stewart v. K&S Co., 591 P.2d 433, 435 (Utah 1979).
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United Park argues that because the Court must apply the
discovery rule to determine when the statute of limitations began
to run, this case could not properly be decided
judgment.

That argument is simply incorrect.

on summary

In Koulis v.

Standard Oil Co. of California, 746 P.2d 1182, 1185 (Utah App.
1987), the Court of Appeals affirmed summary judgment for the
defendant on the ground that plaintiff's claim was barred by the
statute of limitations for fraud, Utah Code Ann. § 78-12-26(3),
which incorporates the discovery rule.
In Mauqhan v. SW Servicing, Inc., 750 F.2d 1381 (10th
Cir. 1985), the Tenth Circuit, applying Utah law, recognized that
cases involving statute of limitations defenses frequently lend
themselves to summary disposition where the evidence is "fso clear
that there is no genuine factual issue1 that the determinations can
be made as a matter of law." Id. at 1388. In that case, the court
simply was not convinced that as a matter of law the plaintiffs
knew or should have known enough facts to start the statute
running. However, the court did note that n[w]hen the claim is one
of concealment and the very facts allegedly concealed are available
in public records, the argument that the plaintiffs should as a
matter of law, be held to constructive knowledge of their cause of
action is much stronger."

Id.

See also, State of Ohio v.

Peterson, Lowry, Rail, Barber & Ross, 651 F.2d 687, 694 (10th Cir.
1981), cert, denied, 454 U.S. 895 (1981) ("[a]ny rule which makes
the statute of limitations necessarily a jury question defeats the
statutefs purpose of preventing trials of stale claims").
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Most recently, in an opinion filed in January 1991, the
Utah

Court

corporation

of

Appeals

alleging

affirmed

breach

of

summary
fiduciary

judgment
duty

by

against
a

a

former

stockholder on the ground that the claims were barred by Utah Code
Ann. § 78-12-27 (1987), the same statute of limitations applicable
in this case.8

See Webb v. R.O.A. General, Inc., 152 Utah Adv.

Rep. 12 (Utah App. 1991).
B.

LaMar Osika's Actual Knowledge of All the Facts

Allegedly Giving Rise to United Park's Claim Commenced the Running
of the Statute of Limitations in 1975.
While United Park would have this Court believe that no
one other than the defendants or their agents had actual knowledge
in 1975 of the facts upon which the company now bases its claims,
the undisputed facts are to the contrary. At oral argument below,
United Park made a belated attempt, completely unsupported by the
record, to taint the independence of its former officers and
directors who were involved in the 1975 transactions by claiming
that they had ties to ARCO and ASARCO or that they were "implicated
in the wrongdoing." However, even if these unsupported allegations
could have created a genuine issue of material fact, which the
district court correctly found they did not, there is still one
person who United Park has not even attempted to dispose of.

The district court ruled that United Park's claims
against ARCO and ASARCO were barred by § 78-12-27's three-year
limitation applying to claims against directors and stockholders,
and that the claims against Royal Street were barred by the fouryear catch-all limitation contained in § 78-12-25(3).
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E. L. "LaMar" Osika appears nowhere in United Park's
Brief even though he was one of the people most involved with the
1975 restructure of GPCC.

United Park has never disputed that he

was independent of ARCO and ASARCO and has never claimed that he
was in any way implicated in any wrongdoing in connection with the
1975 transaction.

As Secretary/Treasurer and a stockholder of

United Park, Mr. Osika probably had as much knowledge as anyone
about the transaction. He describes his participation in the 1975
restructuring of GPCC as that of "the negotiator."
30.)

(R. 7944 at 29-

Because he carried on the day-to-day activities of United

Park and attended

the company's directors' and

shareholder's

meetings, as well as GPCC directors' meetings during the critical
period, there is no question that Mr. Osika received, on behalf of
United Park, the critical information and documents which the
company now implies were available only to the wrongdoers and their
operatives.
Principal

among

United

Park's

claims

of

alleged

concealment is that it was only through document production and
deposition testimony the company "learned critical information that
it had been unable to obtain beforehand, particularly with respect
to 1975 values of United Park's land and the comparative values
received by the parties to the Agreements."

(Appellant's Brief at

49.)
The undisputed facts demonstrate that this contention is
false.

At a meeting of GPCC's board of directors on November 25,

1974, Robert Wells, one of the Royal Street managers of GPCC,
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distributed a proposed recapitalization program for United Park,
together with a summary of residual values of the company's land
holdings as of November 1, 1974.

That summary projected the

development value of GPCC's properties to be over $27.4 million as
of April 1978, with the Deer Valley/Lake Flat properties alone
worth over $15 million.

Mr. Osika, who attended the meeting, was

privy to these facts and to the directors' discussion of the
various documents and aspects of the proposed program.

See

Addendum 12.
On that same day, Mr. Osika reported on the board meeting
in a letter to Clark Wilson (an ARCO representative on United
Park's board) and forwarded the documents he had received:
Herewith enclosed are the agenda and
actions passed at a meeting of the Board of
Directors of Greater Park City Company held
November 25, 1974, in the law office of
VanCott, Bagley, Cornwall & McCarthy. Also
included are financial statements as of
October 31, 1974, for Greater Park City
Company, private offering of 753,500 shares of
Greater Park City Company's common stock and
residual values of land holdings as of
November 1, 1974. All proposed actions were
passed at the meeting.
(R. 7976, Ex. 8.)
The record further substantiates that Mr. Osika was
present at GPCC board of directors' meetings on April 14, May 5 and
May 22, 1975 in which critical discussions concerning the actual
restructure took place.
attended

United

Park's

(R. 7261, Exs. C, D and E.)
stockholder's meetings

of May

He also
27 and

October 7, 1975 at which the restructure was described to the
shareholders of United Park.

In fact, Mr. Osika acted as the
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secretary of both those meetings, a role he assumed in virtually
all of United Park's shareholders' meetings from at least 1971
through his retirement in 1981.
The record is unequivocal and undisputed that Mr. Osika's
knowledge and participation in the 1975 restructure of GPCC was
substantial.

He

even

assisted

September 2, 1975 proxy statement.

in

the

preparation

of

the

Given his knowledge and his

undisputed independence from ARCO and ASARCO, Mr. Osika could have
brought the claims now presented by United Park as early as 1975.
The reason he didn't, of course, is that he approved of and
supported all the agreements entered into in connection with the
1975 transactions.

He believed then, and believed on the day his

deposition was taken in this case, that the restructure of GPCC was
the best

thing

circumstances.

that United

Park

could

have done under the

And that is what he told to Mr. Bernolfo when Mr.

Bernolfo interviewed him in 1986 prior to filing this action.
Mr. Osika did not bring or induce anyone else to bring
United Park's claims in 1975--but he could have. As a result, the
statute of limitations on United Park's Third and Fourth Claims
against Royal Street began to run in that year.
C.

United Park's Concealment Argument with Respect to

the Outside Shareholders is Completely Without Merit.
As a result of the September 2, 1975 proxy statement,
United Park's outside shareholders knew or should have known of
their claims arising from the 1975 transaction.

Under Utah law,

"if one is fully informed of such facts and information as would
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put a person of ordinary intelligence and prudence upon inquiry,
and one makes no inquiry, then he or she is deemed to have
discovered all that would have been revealed, and the running of
the statute of limitations commences."
746 P.2d 1182, 1185 (Utah App. 1987).

Koulis v. Standard Oil Co.,
Accord, Webb v. R.O.A.

General, Inc., 152 Utah Adv. Rep. 12, 13 (Utah App. 1991).
United Park tries to avoid the impact of the proxy
statement by arguing that whether a document such as a prospectus
gives shareholders knowledge of a cause of action is a question of
fact to be determined in light of all the evidence.
Brief at 37.

Appellant's

The problem with this argument is that here no one

needs to determine whether the proxy statement put United Park's
shareholders

on

inquiry

notice

of potential

claims.

It is

undisputed that as a result of merely reading the proxy statement,
six

shareholders

contacted

United

Park to complain

about or

question the proposed 1975 transactions. See Addenda 4-10 hereto.
Mr. Jerome Gartner, an attorney representing shareholder
Timothy Donath, sent a 14-page letter reciting all the reasons why
the proposed reorganization should not be approved.

He called the

proxy statement misleading and pointed out that the rights of the
minority shareholders may well differ from the majority and "other
conflicting interests involved in the proposed agreement." He went
into great detail describing the 1971 agreements and emphasized
that United Park had gone to great lengths in those agreements to
ensure that if the expansion and development program of GPCC did
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not succeed, then United Park could recover all its property from
GPCC.

Mr. Gartner emphasized the key issue in his mind:
The question is why UPK [United Park]
should abandon most of its property rights
because of the UA Group's [Royal Street]
failure, and why UPK should not recover all
the property based on the original precautions
provided for in the 1970 agreement approved by
the stockholders.

(R. 7977 [Addendum 4] at 7.)
Mr. Gartner then went on to catalog the points of error
he perceived in the proxy statement and to raise a series of
questions for the company's consideration, including the following:
(1) The statement that the proposed disposition "will
not have a material effect on the company's assets" ignored the
dual position of United Park as both an equity holder and mortgagee
of the property.
(2)

The statement that the property had only nominal or

no special book value did not consider that the company had a
number of appraisals of valuation of the ski resort with which to
estimate for the shareholders the value of the resort and component
parts so they could have some basis to decide the fairness of the
consideration they were receiving.
(3)

The proxy statement provided no meaningful way for

the shareholders to evaluate whether Unionamerica was receiving
property that properly belonged to United Park.
(4) Are any of the properties being disposed of to
Unionamerica in payment of unsecured loans that properly should
have been equity capital?
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(5)

Have profits erroneously, unfairly or illegally been

drawn for the benefit of Unionamerica and related companies in
detriment of United Park's rights?
(6)

What is the benefit to United Park in assigning

approximately 6,000 acres in the ski slope rather than canceling
the lease?
(7)

Did not the directors of GPCC have a fiduciary duty

to the shareholders of United Park that was in conflict with the
loyalty to themselves?

What are the conflicts of interests?

In short, Mr. Gartner's letter looks very much like a
rough outline of the Amended Complaint that was filed in this
action some 13 years after it was written.

The issues he raises

are virtually identical to the claims United Park now asserts.
United Park goes to great lengths to discredit the
defendant's argument that the Gartner letter is evidence that the
outside

shareholders

had

notice

of

potential

unfairness

and

problems with the 1975 transaction. The plaintiff even argues, in
essence, that Mr. Gartner's complaint about the transaction does
not count because he was a sophisticated New York City lawyer who
had litigated plaintiffs' securities lawsuits and that the standard
that applied to him should not apply to all other stockholders of
United Park City Mines. Mr. Gartner may have been a sophisticated
New York lawyer, but he was not the shareholder of United Park to
whom the proxy statement was sent. The shareholder, a Mr. Timothy
Donath, was obviously aroused enough by the proxy statement that he
took the matter to his lawyer.

In fact, Mr. Gartner states: "The
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hurried presentation of this demand at this late date stems
directly from the misleading and confusing impression of the facts
obtained from reading your proxy statement for the October 7, 1975
meeting of shareholders.

(R. 7977, Ex. 4 [Addendum 4] at 2.)

Mr. Gartnerfs client was not the only stockholder in 1975
who believed that the proxy statement raised red flags.

For

example, Mr. Day L. Chase of Medina, Ohio wrote:
A copy of your Notice of Special Meeting
of Stockholders for October 7th was received
this morning. What a boondoggle!
It was interesting to note that an asset
with sufficient book value to act as a tax
deduction, now has absolutely no value.
. . .

Two new corporations born on the assets
of a bankrupt.
The ramifications are so deep, so
insidious and unbelievable that, it could
constitute a text for uncontrolled corporate
maneuver.
(R. 7250 [Addendum 5].)
Mr. Reuben L. King of Reidsville, North Carolina felt
sufficiently ignorant of the "terms, legal claptrap arguments,
evasions and loopholes involved in the Proxy Statement" that he
signed under protest to preserve his rights to seek legal redress
against the company if there "is any larceny, legal or illegal
rascality or subterfuge involved."

(R. 7167, Ex. 7 [Addendum 6].)

Mr. Ronald P. Hansen of Los Angeles, California, recited
a list of concerns he had from reviewing the proxy statement,
including
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United Park's disposing of $972,000 worth
of its stock for $2,000;
the amendment of the ski leases to allow
additional
extensions
to
GPCC
and
restriction on United Park's right to
sell certain properties;
no mention of how GPCC would pay if it
had no residential or commercial property
development;
no mention of increasing the interest
rate to current rates•
Mr, Hansen concluded that "[i]n light of the above I am unable to
understand, and voted my proxy accordingly, why you have not
enforced collection of funds due . . .

to UPK and proposed some

other method of UPK development of UPK properties

involved."

(R. 7254 [Addendum 7].)
Mr. Gordon D. Stott of Mt. Kisco, New York stated that
"even as a stockholder who has some knowledge of the background I
question whether sufficient background material is indeed present
to

permit

situation."

shareowners

to

pass

judgment

on

such

a

complex

(R. 7256 [Addendum 8].)

Louis C. Perry of Webster Groves, Missouri wrote that "in
order to assess the merits of the proposed transfer of assets, I
need financial statements of the various companies designated to
receive

the

several

interests

to

be

conveyed."

(R.

7257

[Addendum 9].)
Finally, Mr. Gartner, in addition to the letter already
quoted, wrote a two-paragraph letter addressed to the board of
directors, which stated in pertinent part:
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The proposed irreparable and final action
in selling off UPK's title and all rights to
the Park City ski resort and invaluable water
rights will remove forever one of the two main
assets of UPK. The sole remaining asset of
UPK will be the hope of income from the joint
venture to develop the mine controlled by the
two controlling shareholders, Anaconda and
American Smelting and Refining Company.
(R. 7260 [Addendum 10].)
In short, the proxy statement triggered suspicion in
quite a number of people.
their concerns.

Those people chose to do nothing about

But their inaction does not change the fact that

the proxy statement itself contained information from which United
Park's shareholders knew or should have known of their claims.
Perhaps the best evidence of the ease with which United
Park's shareholders could have learned of any claims arising from
the 1975 transaction is the way in which United Park's current
management actually did "discover" its purported claims.

What

triggered David Bernolfo to investigate the 1975 transaction was
not the discovery of some previously undisclosed secret that
finally surfaced when he took office.

Rather, it was something

that was open, obvious and available to anyone:

"And when I read

the reorganization I believed that on its face it was unfair to the
mining company.

And then we started--! started to get into the

1975 freorganization 1 a number of ways."

(R. 7937 at 434.)

With

a little effort, any shareholder could have gone through the
exercise that Mr. Bernolfo did.
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The "means of knowledge are

equivalent

to actual

knowledge."

Nancy Lee Mines, Inc. v.

Harrison, 511 P.2d at 828, 829 (Idaho 1973).

Accord, Armstrong v.

McAlpin, 699 F.2d 79, 88 (2d Cir. 1983).
The truth in this case is that no one hid the terms of
the 1975 transactions from United Park's shareholders.

Certainly

some details were omitted from the proxy statement, a fact which
United Park now maximizes from its vantage point 16 years later.
But, as United Park's present counsel admitted under oath in this
case, these claims are nothing new. People have been aware of them
since 1975.
[Tlhere had been charges leveled back in 1975
by people, in the records of the company, that
the board had not protected the company's
interests.
I mean, this was a matter of
common knowledge.
A lawyer, at the time, in 1975, when they
had the final stockholders' meeting, as I
recall it was a stockholders' meeting, where
these agreements were presented, had sent a
night letter to all of the board, which was in
the records, challenging what they were doing,
and claiming they were selling out the
interests of the stockholders. So this was
nothing new. [Emphasis added.]
(R. 7969 at 242. )
The

district

court

undisputed facts in this case.

understood

the

import

of

the

It properly ruled that the four-

year statute of limitations on United Park's claims against Royal
Street began to run in 1975.
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IV.
THE DISTRICT COURT PROPERLY DISMISSED UNITED
PARK'S CLAIM AGAINST ROYAL STREET FOR
REFORMATION OF THE 1971 AND 1975 AGREEMENTS.
United

Park's

Twelfth

against Royal Street and GPCC.

Claim

seeks

identical

relief

Accordingly, Royal Street adopts

the argument of GPCC on this point, a summary of which appears at
page 20-21 of this Brief.

V.
THE DISTRICT COURT PROPERLY RULED THAT UNITED
PARK HAS WAIVED OR IS ESTOPPED FROM ASSERTING
ITS CONTRACT CLAIMS FOR WATER TREATMENT COSTS
AND FOR ALLEGED UNDERPAYMENT OF LIFT REVENUE.
The contract claims against Royal Street and GPCC are
identical on this issue.

Accordingly, Royal Street adopts the

argument of GPCC on this point, a summary of which appears at page
21 of this Brief. Additionally, Royal Street adopts the arguments
of Wells Fargo with respect to estoppel and waiver of United Park's
contract against Royal Street.

4752

49

CONCLUSION
For all the foregoing reasons, it is respectfully urged
that the district court's order granting summary judgment in favor
of Royal Street be affirmed.
Respectfully submitted this 15th day of February, 1991.
GIAUQUE, CROCKETT & BENDINGER
Richard W. Giauque
Wendy A. Faber
500 Kearns Building
Salt Lake City, Utah 84101
Telephone: (801) 533-8383

By

fr&JU-^

Attorneys for Royal Street Land
Company, Deer Valley Resort
Company, Royal Street of Utah
and Royal Street Development
Company
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CERTIFICATE OF SERVICE
On this 15th day of February, 1991, four copies of the
foregoing Brief of the Royal Street appellees were sent by firstclass mail with postage thereon fully prepaid to:
WATKISS & SAPERSTEIN
David K. Watkiss
David B. Watkiss
Perrin R. Love
Carolyn Cox
310 South Main, 12th Floor
Salt Lake City, Utah 84111
STRACHAN & STRACHAN
Gordon Strachan
P.O. Box 4485
Park City, Utah 84060-4485
PRINCE, YEATES & GELDZAHLER
James A. Boevers
175 East 400 South, Suite 900
Salt Lake City, Utah 84111
BURBIDGE & MITCHELL
Richard D. Burbidge
Stephen B. Mitchell
139 East South Temple, #2001
Salt Lake City, Utah 84111
RAY, QUINNEY & NEBEKER
Merlin O. Baker
Jonathan A. Dibble
P.O. Box 45385
Salt Lake City, Utah 84145
PARSONS, BEHLE & LATIMER
Randy L. Dryer
Elisabeth R. Blattner
185 South State, Suite 700
Salt Lake City, Utah 84101
PRUITT, GUSHEE & BACHTELL
Michael F. Jones
1850 Beneficial Life Tower
Salt Lake City, Utah 84111

4752

51

Tabl

JOINTLY SUBMITTED BY:
STRACHAN & STRACHAN
PRINCE, YEATES & GELDZAHLER
Attorneys for Defendants
Greater Park City Company and
Alpine Meadows of Tahoe, Inc.
GIAUQUE, WILCOX & BENDINGER
Attorneys for Defendants
Royal Street Land Company
Royal Street Development Company,
Inc., Deer Valley Resort Company
and Royal Street of Utah

PRUITT, GUSHEE & FLETCHER
Attorneys for Intervenor
Wells Fargo Bank, N.A.

Trv'fJ JiKtaL'* f 3 ^ * ^

MAY 1 5 1990

IN THE THIRD JUDICIAL DISTRICT COURT IN AND FOR
SALT LAKE COUNTY, STATE OF UTAH

UNITED PARK CITY MINES COMPANY,
a Delaware corporation
Plaintiff,
vs.

ORDER ON DEFENDANTS1 AND
INTERVENORfS MOTIONS
TO STRIKE AFFIDAVITS

GREATER PARK CITY COMPANY, a
Utah corporation; et al.,
Defendants.

Civil No. C-86-3347
and
Civil No. C-86-8907

WELLS FARGO BANK, N.A.,
Judge Pat B. Brian
Intervenor.
GREATER PROPERTIES, INC., a
Delaware corporation, et al.,
Plaintiffs,
vs.
FIRST SECURITY BANK OF UTAH,
N.A., a national banking
association; et al.,
Defendants.

In connection with all defendants' and intervener's
motions to dismiss or for summary judgment, pursuant to URCP
56(e) defendants Atlantic Richfield Company ("ARCO"); ASARCOf
Inc. ("ASARCO"); Greater Park City Company ("GPCC"); Royal
Street Land Company, Deer Valley Resort Company, Royal Street
of Utah and Royal Street Development Company, Inc. (all
collectively referred to as "Royal Street" or the "Royal Street
defendants"); Alpine Meadows of Tahoe, Inc. ("AMOT"); and
intervenor Wells Fargo Bank, N.A. ("Wells Fargo"), moved to
strike all or portions of the Affidavits of David W. Bernolfo,
Harold W. Taylor, Louis H. Callister and Edwin L. Osika filed
by plaintiff United Park City Mines Company.

The motions to

strike were heard by the Court at the April 4, 1990 hearing on
defendants' and intervener's motions to dismiss or for summary
judgment.

The Court reviewed the affidavits, considered the

legal memoranda and oral arguments, and entered its Memorandum
Decision on the motions to strike.

Accordingly,

IT IS HEREBY ORDERED that the motions to strike are
denied.
DATED this

/ j

day of May, 1990.
BY THE COURT:

THIRD DISTRICT COURT JUDGE

:E, YEATES
XDZAHLER
»trel,Sulte900
t Fourth South
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MAILING CERTIFICATE
I hereby certify that, on the

f

day of May, 1990,

I caused to be mailed, postage prepaid, a true and correct copy
Of the foregoing ORDER ON DEFENDANTS' AND INTERVENOR'S MOTION
TO STRIKE AFFIDAVITS to the following:

David K. Watkiss
David B. Watkiss
WATKISS & SAPERSTEIN
310 South Main, Suite 1200
Salt Lake City, Utah 84101-2171
James A. Boevers
PRINCE, YEATES & GELDZAHLER
175 East Fourth South, Suite 900
Salt Lake City, Utah 84111
Richard D. Burbidge
Stephen B. Mitchell
BURBIDGE & MITCHELL
139 East South Temple, #2001
Salt Lake City, Utah 84111
Michael F. Jones
PRUITT, GUSHEE & FLETCHER
Suite 1850 Beneficial Life Tower
Salt Lake City, Utah 84111
Gordon L. Roberts
Randy Dryer
Elisabeth R. Blattner
PARSONS, BEHLE & LATIMER
185 South State, Suite 700
Salt Lake City, Utah 84101
Merlin O. Baker
Jonathan A. Dibble
Keith A. Kelly
RAY, QUINNEY & NEBEKER
400 Deseret Building
79 South Main Street
P.O. Box 45385
Salt Lake City, Utah 84145-0385

Gordon Strachan, Esq.
STRACHAN & STRACHAN
614 Main Street, Suite 401
P.O. Box 4485
Park City, Utah 84060-4485
Philip C. Potter, Jr.
Donald N. Dirks
DAVIS, POLK & WARDWELL
One Chase Manhattan Plaza
New York, New York 10005

VJM^I-^W
7912G

CE, YEATES
LLDZAHLER

itre I, Suite 900
t Fourth South
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Tab 2

EVIDENCE

78-25-16

annexed to a copy of the document or notice, specifying the times when, and
the paper in which, the publication was made.
History: L. 1951, ch. 58, § 1; C. 1943,
Supp., 104-25-14.
Cross-References. — Probate notices, publication in newspapers, § 75-1-404.

Summons, proof of publication, Rules of Civil
Procedure, Rule 4(g).

COLLATERAL REFERENCES
Am. Jur. 2d. -— 58 Am. Jur 2d Notice § 31.
C.J.S. — 66 C J.S. Notice § 21.
Key Numbers. — Notice «=> 14.

78-25-15. Filing of affidavit — Original or certified copy as
evidence.
If such affidavit is made in an action or special proceeding pending in a
court, it may be filed with the court or clerk thereof. If not so made, it may be
filed with the recorder of the county where the newspaper is published. In
either case the original affidavit, or a copy thereof certified by the judge of the
court or officer having it in custody, is prima facie evidence of the facts stated
therein.
History: L. 1951, ch. 58, § 1; C. 1943,
Supp., 104-25-15.
Cross-References. — Officer not to charge

for copies furnished by party, Rules of Civil
Procedure, Rule 77(e).

COLLATERAL REFERENCES
Am. Jur. 2d. — 58 Am. Jur. 2d Notice § 31.
C.J.S. — 66 C.J.S. Notice § 21

78-25-16. Parol evidence of contents of writings — When
admissible.
There can be no evidence of the contents of a writing, other than the writing
itself, except in the following cases:
(1) when the original has been lost or destroyed, in which case proof of
the loss or destruction must first be made.
(2) when the original is in the possession of the party against whom the
evidence is offered and he fails to produce it after reasonable notice.
(3) when the original is a record or other document in the custody of a
public officer.
(4) when the original has been recorded, and the record or a certified
copy thereof is made evidence by this code or other statute.
(5) when the original consists of numerous accounts or other documents which cannot be examined in court without great loss of time, and
the evidence sought from them is only the general result of the whole.
Provided, however, if any business, institution, member of a profession or
calling, or any department or agency of government, in the regular course of
business or activity has kept or recorded any memorandum, writing, entry,
399

78-25-16

JUDICIAL CODE

print, representation or combination thereof, of any act, transaction, occurrence or event, and in the regular course of business has caused any or all of
the same to be recorded, copied or reproduced by any photographic, photostatic, microfilm, micro-card, miniature photographic, or other process which
accurately reproduces or forms a durable medium for so reproducing the original, the original may be destroyed in the regular course of business unless its
preservation is required by law; and such reproduction, when satisfactorily
identified, is as admissible in evidence as the original itself in any judicial or
administrative proceeding whether the original is in existence or not, an
enlargement or facsimile of such reproduction is likewise admissible in evidence if the original reproduction is in existence and available for inspection
under direction of court. The introduction of a reproduced record, enlargement
or facsimile, does not preclude admission of the original.
In the cases mentioned in Subdivisions (3) and (4), a copy of the original, or
of the record, must be produced; in those mentioned in Subdivisions (1) and
(2), either a copy or oral evidence of the contents.
History: L. 1951, ch. 58, § 1; C. 1943,
Supp., 104-25-16; L, 1983, ch. 165, § 1.
Amendment Notes. — The 1983 amendment deleted "unless held in a custodial or fiduciary capacity or" before "unless its preservation is required" in the first sentence of the
second paragraph.
Cross-References. — Abstracts of title admissible in evidence, § 1-1-15.
Best evidence rule, when secondary evidence

admissible, Rules of Evidence, Rules 1002,
1004, 1006, 1008.
Contents of writing proven by testimony, deposition or written admission of party against
whom it is offered, Rules of Evidence, Rule
1007.
Statute of frauds, § 25-5-1 et seq.
Summaries of writings as proof of contents,
Rules of Evidence, Rule 1006.

NOTES TO DECISIONS
ANALYSIS

Original in possession of adverse party.
Secondary evidence.
Summary of noncomplicated exhibits.
Original in possession of adverse party.
Testimony concerning the defendant company's records was properly admitted into evidence as an exception to the best evidence rule
where the president of the defendant company,
who had custody of the records, refused to
grant access to the records and had left the
state so the records could not be produced, and
the plaintiff had made an attempt to produce
the records. Meyer v. General Am. Corp., 569
P.2d 1094 (Utah 1977).
Secondary evidence.
Where records should have been kept, and

are not produced, the court should look with
extreme caution upon secondary evidence. Stevens v. Gray, 123 Utah 395, 259 P.2d 889
(1953).
Summary of noncomplicated exhibits.
Where exhibits attempted to be summarized
are neither so numerous nor so complicated
that they could not be individually examined
and appraised by the jury, the trial court was
within its discretion in refusing to admit a
proffered summary into evidence. Shupe v.
Menlove, 18 Utah 2d 130, 417 P.2d 246 (1966).

COLLATERAL REFERENCES
Am. Jur. 2d. — 30 Am. Jur. 2d Evidence
§ 1016 et seq.; 52 Am. Jur. 2d Lost or Destroyed Instruments § 59.

C.J.S. — 32A C.J.S. Evidence § 851 et seq.;
54 C.J.S. Lost Instruments § 13.
Key Numbers. — Evidence e= 176 et seq.;
Lost Instruments <®= 8(2).
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UTAH RULES OF CIVIL PROCEDURE

Rule 56

COLLATERAL REFERENCES
Brigham Young Law Review. — Reasonable Assurance of Actual Notice Required for
In Personam Default Judgment in Utah. Graham v. Sawaya, 1981 B.Y U. L. Rev 937.
Am. Jur. 2d. — 47 Am. Jur. 2d Judgments
" o J A - 4?c!j.S. Judgments §§ 187 to 218.
AX.R. - Necessity of taking proof as to liabihty against defaulting defendant, 8 A.L.R.3d
1070.
Appealability of order setting aside, or refusing to set aside, default judgment, 8 A.L.R.3d
1272.
Defaulting defendant's right to notice and
hearing as to determination of amount of damages, 15 A.L.R.3d 586.

Opening default or default judgment claimed
to have been obtained because of attorney's
mistake as to time or place of appearance,
t n a l ^ o r f l l m g 0f neC essary papers, 21 A.L.R.3d
-^55
F lur
"
/ t 0 *™ " o t l c e f a P P l i c a t i o n f d f
[ a u l t J ^ ^ t where notice is required only
b
y custom, 28 A.L.R.3d 1383.
Failure of party or his attorney to appear at
pretrial conference, 55 A.L.R.3d 303.
Default judgments against the United States
under Rule 55(e) of the Federal Rules of Civil
Procedure, 55 A.L.R. Fed. 190.
Key Numbers. — Judgment <s=> 92 to 134.

f

Rule 56. Summary judgment.
(a) For claimant. A party seeking to recover upon a claim, counterclaim or
cross-claim or to obtain a declaratory judgment may, at any time after the
expiration of 20 days from the commencement of the action or after service of
a motion for summary judgment by the adverse party, move with or without
supporting affidavits for a summary judgment in his favor upon all or any
part thereof.
(b) For defending party. A party against whom a claim, counterclaim, or
cross-claim is asserted or a declaratory judgment is sought, may, at any time,
move with or without supporting affidavits for a summary judgment in his
favor as to all or any part thereof.
(c) Motion and proceedings thereon. The motion shall be served at least
10 days before the time fixed for the hearing. The adverse party prior to the
day of hearing may serve opposing affidavits. The judgment sought shall be
rendered forthwith if the pleadings, depositions, answers to interrogatories,
and admissions on file, together with the affidavits, if any, show that there is
no genuine issue as to any material fact and that the moving party is entitled
to a judgment as a matter of law. A summary judgment, interlocutory in
character, may be rendered on the issue of liability alone although there is a
genuine issue as to the amount of damages.
(d) Case not fully adjudicated on motion. If on motion under this rule
judgment is not rendered upon the whole case or for all the relief asked and a
trial is necessary, the court at the hearing of the motion, by examining the
pleadings and the evidence before it and by interrogating counsel, shall if
practicable ascertain what material facts exist without substantial controversy and what material facts are actually and in good faith controverted. It
shall thereupon make an order specifying the facts that appear without substantial controversy, including the extent to which the amount of damages or
other relief is not in controversy, and directing such further proceedings in the
action as are just. Upon the trial of the action the facts so specified shall be
deemed established, and the trial shall be conducted accordingly.
(e) Form of affidavits; further testimony; defense required. Supporting and opposing affidavits shall be made on personal knowledge, shall set
forth such facts as would be admissible in evidence, and shall show affirma161

Rule 56

UTAH RULES OF CIVIL PROCEDURE

tively that the affiant is competent to testify to the matters stated therein.
Sworn or certified copies of all papers or parts thereof referred to in an affidavit shall be attached thereto or served therewith. The court may permit affidavits to be supplemented or opposed by depositions, answers to interrogatories,
or further affidavits. When a motion for summary judgment is made and
supported as provided in this rule, an adverse party may not rest upon the
mere allegations or denials of his pleading, but his response, by affidavits or
as otherwise provided in this rule, must set forth specific facts showing that
there is a genuine issue for trial. If he does not so respond, summary judgment, if appropriate, shall be entered against him.
(f) When affidavits are unavailable. Should it appear from the affidavits
of a party opposing the motion that he cannot for reasons stated present by
affidavit facts essential to justify his opposition, the court may refuse the
application for judgment or may order a continuance to permit affidavits to be
obtained or depositions to be taken or discovery to be had or may make such
other order as is just.
(g) Affidavits made in bad faith. Should it appear to the satisfaction of
the court at any time that any of the affidavits presented pursuant to this rule
aire presented in bad faith or solely for the purpose of delay, the court shall
forthwith order the party employing them to pay to the other party the
amount of the reasonable expenses which the filing of the affidavits caused
him to incur, including reasonable attorney's fees, and any offending party or
attorney may be adjudged guilty of contempt.
• Compiler's Notes. — This rule is similar to
Rule 56, F.R.C.P.

Cross-References. — Contempt generally,
§ 78-7-18, 78-32-1 et seq.

NOTES TO DECISIONS
ANALYSIS

Affidavit.
—Contents.
—Corporation.
—Inconsistency with deposition.
—Necessity of opposing affidavits.
Resting on pleadings.
—Sufficiency.
Hearsay and opinion testimony.
—Superseding pleadings.
—Unpleaded defenses.
—Verified pleading,
—Waiver of right to contest.
—When unavailable.
—Who may make.
Affirmative defense.
Answers to interrogatories.
Appeal.
—Standard of review.
Attorney's fees.
Availability of motion.
Cross-motions.
Damages.
Disputed facts.
Discovery,
Evidence.
—Facts considered.

—Improper evidence.
—Proof.
—Weight of testimony.
Improper party plaintiff.
Issue of fact.
—Corporate existence.
—Deeds.
—Lease as security.
Judicial attitude.
Motion for new trial.
Motion to dismiss.
Motion to reconsider.
Notice.
—Provision not jurisdictional.
—Waiver of defect.
Procedural due process.
Purpose.
Summary judgment improper.
—Damage to insured vehicle.
—Dispersal of interest.
—Findings by court.
—Foreclosure of trust deeds.
—Fraud or duress.
—Guardianship.
—Mortgage note.
—Negligence.
—Nonspecific denial of requests for admission.
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UTAH RULES OF EVIDENCE

Rule 1002

letters, words, or numbers, or their equivalent, set down by handwriting,
typewriting, printing, photostating, photographing, magnetic impulse,
mechanical or electronic recording, or other form of data compilation.
(2) Photographs. "Photographs" include still photographs, X-ray
films, video tapes, and motion pictures.
(3) Original. An "original" of a writing or recording is the writing or
recording itself or any counterpart intended to have the same effect by a
person executing or issuing it. An "original" of a photograph includes the
negative or any print therefrom. If data are stored in a computer or
similar device, any printout or other output readable by sight, shown to
reflect the data accurately, is an "original."
(4) Duplicate. A "duplicate" is a counterpart produced by the same
impression as the original, or from the same matrix, or by means of
photography, including enlargements and miniatures, or by mechanical
or electronic re-recording, or by chemical reproduction, or by other equivalent techniques which accurately reproduce the original.
Advisory Committee Note. — This rule is
the federal rule, verbatim. The definition of
"writing" in subdivision (1) corresponds in sub-

stance with Rule 1(12), Utah Rules of Evidence
(1971)

Rule 1002. Requirement of original.
To prove the content of a writing, recording, or photograph, the original
writing, recording, or photograph is required, except as otherwise provided in
these rules or by other rules adopted by the Supreme Court of this State or by
Statute.
Advisory Committee Note. — This rule is
Rule 1002, Uniform Rules of Evidence (1974).

Cross-References. — Proof of writing,
* 78-25-9 et seq.

NOTES TO DECISIONS
ANALYSIS
In general.
Cited.
.
T
n
Sei*eraL
Trial court committed error by allowing defendant to read during his testimony from matenal contained in exhibits that had been previously denied admission. Intermountain
Farmers Ass'n v Fitzgerald, 574 P.2d 1162
(Utah), cert, denied, 439 U.S. 860, 99 S Ct.
178, 58 L. Ed. 2d 168 (1978).

The best evidence rule generally has come to
denote only the requirement that the contents
of an available written document be proved by
the introduction of the document itself; the
best evidence rule has no application to a case
where a party seeks to prove a fact which has
a n e x i s t e n c e inde pendent of any writing Roods
y

Roods

6 4 5 p 2 d 64Q ( U t a h

19g2)

Cited in Meyer v General Am. Corp., 569
P 2d 1094 (Utah 1977); State v. Wilson, 608
P 2d 1237 (Utah 1980); Billings v Nielson, 738
P.2d 1047 (Utah Ct. App 1987)
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Tab 3

PROXY
SPECIAL MEETING OF STOCKHOLDERS OF
UNITED PARK CITY MINES COMPANY
Thia Proxy is Solicited on Behalf of the Management for The
Special Meeting to Be Held on October 7, 19TS
KSOW ALL MEX BY THESE PRESENTS, the: tne undersigned stockrider of tr.e
United Park City Mines Company, a Delaware Corporation (tne "Company"), constitutes and
appoints Milts P Romney and E L. Osika. or either of thcrr. the true and law:.; 1 attor-e-«"
agents and proxies of the undersigned \wtn full powers ot suoatitution and revocation, for and u!
the name, place and stead of the undersigned, to vote upon and act with respect to all the sharts
of Capital Stock of the Company, standing m the name ot the undersigned or vutn respect :o
which the undersigned :s entitled to vote and act, at the Special Meeting of Stockholders 01 \-.e
Company to be held at the orrke of the Company, 309 rCearns Building, bait Lake C::y. Utah, en
October 7, 1975. at 10.30 o'clock in the forenoon (Mountain Daylight Time), and at any and ail
adjournments thereof, with all the powers the undersigned would possess ix then and there personally present, and especially to vote:
• FOR
The disposition of the Greater Park City Company stock owned by the
Company and the restructuring ot the Company's agreements w.tn Crea:*:
0 AGAI>"ST Park City Company, as more particularly described in the Proxy Statement
dated September 2, 1975.
THE SHARES REPRESENTED BY THIS PROXY TTILL BE VOTED FOR THE DI5POSITION Or THZ STOCK AND THE RESTRUCTURING, UNLESS OTHERWISE IN.
DICATED. Further powers are delegated by thu Proxy to the above attorneys, agent*, and

proxies to vote the shares of the undersigned for the transaction of any and all other
business which may properly eome before the meeting.
The undersigned hereby revokes any proxy or proxies he-etofore giver, to vote upon or act
with respect to sucn stocK "ind hereoy ratines and cor.nrms ail tnat sa.d att^rne>s, a^enti. and
proxies, their substitutes, or any of tr.em, may lawfully do by virtue nerect.

Dated

19T3

Ujai Sijrinirsvs) cf l.zz^.z\tzz s;
If vou ci.nr.ot msr.d the spsr.al r.cr. -s 7':iii
uzr. ini return izis proxv -rcr?uy ? SI»J i.r*.
afceve exarJ a* ±c st-rss or: »s-e^ . : I
sfczres are ~»:*a UJ two z^z::. tc£ r.-;; ».cr>

No ?o«t2$e Is ne*ri:ired if this PROXY is Returned in the Enclosed Envelope 2nd Mailed
in t i • I m ' e d i u t e * .

UNITED PARK CITY MINES COMPANY
309 Kaarns Building
Sal* Lake City, Utah 84101

NOTICE OF SPECIAL MEETING Or STOCKHOLDERS

To the Stockholders of
United Park City Mines Company:
NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of United Park City
Mines Company, a Delaware corporation (the "Company"), will be held at the office of die Company, Room 309 Kearns Building, Salt Lake Gty, Utah, on Tuesday, October 7, 1975, at 10.30 am.
(Mountain Daylight Time) for the following purposes:
1. To approve the disposition of the stock of Greater Park City Company owned by the Company and the restructuring of the Company's agreements wich Greater Park City Company,
as more particularly described in the attached Proxy Statement.
2. To transact such other business as may properly come before the meeting or any adjournment thereof.
In accordance with the Bylaws of the Company, the Board of Directors has fixed the close of
business on August 22, 1975, as the date for the determination of stockholders entitled to notice of
and to vote at said meeting.
Stockholders who do not expect to attend in person are urged to fill in, date, sign. *nd return
prompt!) the Proxy in the enclosed return en\elope to v>hich no postage netd be affixed il
mailed in the United States.
By Order of the Board of D::sr:o:s
E. L. Osika, Secretary
S.il: Lake Grv, Utah
S-.-?fjmbcr 2t 1975

PROXY

STATEMENT

UNITED PARK CITY MINES COMPANY
309 Kearns Building
Salt Loke City, Utoh 84101

SPECIAL MEETING OF STOCKHOLDERS
October 7, 1975
This Proxy Statement, which was mailed to shareholders on approximately September S, 1975,
is furnished in connection with the solicitation 0/ proxies by the management of United Park City
Mines Company, a Delaware corporation (the "Company"), for use at the Special Meeting of
Stockholders of the Company to be held at 10:30 a.m. (Mountain Daylight Time) on October 7,
1975, at the o£ce of the Company, 309 Kearns Building, Salt Lake City, Utah, and at any adjournment thereof.
On August 22, 1975, the record date for determination of stockholders entitled to notice of
and to vote at the meeting, the Company had outstanding 5,400,755 shares of capital stock, $1.00
par value. Each such share is entitled to one vote on every matter submitted to the meeting.
On the record date, The Anaconda Company, a Montana corporation ("Anaconda"), was
the record and beneficial owner of 993,537 shares c: capital stock of the Company, representing
18.4% of the total shares outstanding, and Asarco, Inc., a New Jersey corporation ("Asarco") was
the record and beneficial owner of 68S,012 shares of capital stock of the Company, representing
12.7% of the total shares outstanding. Management-of the Company knows of no other stockholder, who holds in the aggregate, of record or beneficially, 10% or more of the outstanding capital
stock of the Company.
ANY PERSON GIVING A PROXY HAS THE RIGHT TO REVOKE IT AT ANY
TIME BEFORE IT IS EXERCISED.
APPROVAL OF RESTRUCTURING OF INTERESTS IN
GREATER PARK CITY COMPANY
Introductory Statement
As a result of the inability of Greater Park City Company, a Utah corporation ("GPCC),
to meet its existing contractual obligations, and to otherwise obtain financing adequate to carry
on its business and activities, as of June 23, 1975, the principal creditors and the stockholders of
GPCC entered into a Memorandum of Agreement ("Agreement") setting forth in general terms
the essential provisions of and the essential steps to be taken pursuant to a plan for the adjustment of
the assets and liabilities of GPCC. The parties to the Agreement are GPCC, Ur.icnamerica, Inc.
("UA"), Royal Street Corporation ("RSC"), Morgan Guaranty Trust Company of New Ycrk, as

Trustee ("Morgan"), The Fidelity Bank, as Trustee ("Fidelity"), Alpine Meadows of Tahoe, Inc.
("Alpine"), and the Company.
As stated in the Agreement, the ultimate purposes of the intended transactions are to relieve
GPCC of real estate inventory, real estate held for development, and essentially all of its real estate
mortgage debt and to infuse into GPCC adequate equity capital to place it on a solid financial
footing whereby its operations nuv be successfully .md profitably conducted. In order to achieve
these objectives, certain parties to the Agreement h;i"e agreed to changes or modifications in or disposition of their ownership interest in, or contract or credit arrangements with, GPCC an.i certain
other of the related parties, and Alpine has agreed to contribute funds to GPCC. 'I he Company has
agreed to disposition of its stock ownership interest m and modifications of its contractual agreements with GPCC, subject to the requirement chat they be approved by the stockholders of the
Company.
(t is the opinion of management of the Company that if the restructuring of GPCC m substantially the form established by the Agreement is not effected, GPCC will not be able to meet
its obligations to the Company or its other major creditors and will not be able to continue in operation. As a result, the Company would be required to enforce its rights under the respective agreements with GPCC. as described below, which would likely result m the recovery by the Company of
the property interests covered or secured by such agreements, ft would then be necessary for the
Company to take whatever actions may be appropriate for the operation of the ski properties and development and sale of the real property. Management believes that such action may result in protracted and complex legal proceedings and would be detrimental to the interests of the Company if
this were to occur, and the Board of Directors ot the Company has determined that the modifications
described below with respect to the contractual and ownership interests and rights in GPCC are in
the best interests of the Company and its stockholders and recommends that the stockholders vote
in favor of such modifications. In this respect, Anaconda and Asarco have indicated their approval
of the provisions of the Agreement and have indicated that they intend to vote the shares of capital
stock in the Company which they hold in favor of the disposition md modifications. The Agreement
provides that the disposition and modifications must be approved by the holders of Z majority of
outstanding shares of capital stock of the Company represented z: a meeting of stockholders to be
held prior to October 31, 1975. In order for business to be conducted at the meeting, at least a
majority of the outstanding shares of capital stock (a quorum) must be represented at the meeting.
Present Rights and Interests of the Company in GPCC
At the present time, the ownership interest in and the contract rights of the Company with
GPCC are as follows:
1. The Company owns 900,000 shares (63.2%) of the preferred stock and 900,000 shares
(39.47o) of the common stock of GPCC whicn it acquired at an aggregate cost of 5972,000.
2. The Company and GPCC are parties to a Purchase Agreement dated as of January 1, 1971,
JLS amended ("Purchase Agreement'), pursuant to which GPCC initially had the right to purchase
trom the Company approximates 1,200 acres or real property together with various facilities and
improvements and personal property located it Park City, Utah The total price payable under the
Purchase Agreement was the sum of $5,574,o27. the sum of Si.949,429 of which is still payable.
Approximately 2,014 acres of real property are still subject to n e Purchase Agreement. The Pur2

chase Agreement provides that in the event of default by GPCC thereunder or under the Water
Righcs Purchase Agreement or the principal Ski Slope Lease described below, the Company will
have several alternative rights, including the right to be released from the obligation to convey any
properties which have not previously been conveyed and to retain all payments theretofore made
by GPCC or to treat the Purchase Agreement as a note and mortgage and proceed to foreclose the
same. GPCC is currently in default in making payments under the Purchase Agreement, and
accordingly, aside from the provisions of the Agreement, the Company presently has the right to
pursue these remedies.
3. The Company and GPCC are parties to a Water Rights Purchase Agreement dated as of
January 1, 1971 covering the purchase by GPCC of certain water rights owned by the Company.
The purchase price for the water rights was the principal sum of $500,000, none of which has
been paid. The purchase price is payable at the time the last payment is made under the Purchase
Agreement. Accrued interest on the purchase price at the rate of 6% per annum is payable monthly.
GPCC is presently in default in the payment of accrued interest under the Water Rights Purchase
Agreement which at July 31,1975 amounted to $25,000.
4. GPCC is entitled upon certain performance under the Purchase Agreement to a lease
covering 47 acres in the Deer Valley area and a lease covering approximately 700 acres in the
Crescent Ridge area, and the Company and GPCC are parries to a lease dated as o£ January 1, 1971
pursuant to which the Company leases to GPCC for the construction, development and operation of
ski lifts, ski runs and other winter and summer recreational and resort facilities, approximately
5,363 acres of real property located in the Park City area. The leases and lease rights are referred
to herein as the "Ski Slope Leases". The primary term of the Ski Slope Leases is 2Q*years and GPCC
presently has the option to extend that term for an additional 20 years. The rental payable under the
Ski Slope Leases is an amount equal to 1% of the first $100,000 of lift revenue received during
each calendar year and 0.5% of lift revenue in excess of $100,000 received during said calendar
year, with a minimum rental of $.50 per acre per year. During 1973 and 1974, respectively, the
Company received $9,425 and $14,417 as rental under the Ski Slope Leases. GPCC is not in default
in making the required payments under these leases.
5. On July 30, 1974, the Company and other stockholders loaned to GPCC the sum of
$2,000,000. The Company, as its participation in this transaction, loaned to GPCC the sum of
$787,040. This loan is secured by a mortgage on certain property of GPCC at Park Gty. Principal
on the loan was payable on April 30, 1975. The loan bears interest at a rate equal to the prime rate
of The Chase Manhattan Bank, N. A. GPCC is presently in default in paying the principal amount
and accrued interest on this loan. At July 31, 1975 the accrued interest payable to the Company
amounted to $76,722.
Proposed Modifications in the Interests of the Company
Pursuant to the Agreement, it is proposed that the following steps will be taken with respect
to the interests of the Company:
1. The preferred stock of GPCC held by the Company will be sold to GPCC for $1,000.
The common stock of GPCC held by the Company will be sold to Alpine for $1,000.
3

2. Accrued and unpaid interest under the Purchase Agreement to April 30, 1975, fa the amount
of $169,030, will be cancelled. There will be no principal payments due and payable under the
Purchase Agreement for the years 1975, 1976 and 1977. A principal payment of $217,179 will
be payable on January 1, 1973, and a principal payment of $550,000 will be payable on the first
day of each year thereafter until January 1, 1939, at which time a final principal payment in the
amount of $232,500 will be payable. Interest on the Purchase Agreement from May 1," 1975, to the
first day of the month in which the closing of the restructuring of GPCC is effected, at the rate of
ifc p e r anausa, will be paid on such closing date, and thereafter it will be payable monthly.
3. Accrued and unpaid interest under the Water Rights Purchase Agreement to Aoril 30,
1975 in the amount of $17,500 will be cancelled. Interest under the Water Rights Purchase" Agreement from May 1, 1975 to the first day of the month in which the closing of the restructuring of
GPCC is effected, will be paid on such closing date, and thereafter it will be paid monthly.
4. Accrued and unpaid interest payable to the Company under the stockholders loan to April
30, 1975 in the amount of $62,122 will be cancelled. In addition, the present securiijrjbr such Joan
will be released and the unpaid principal balance will be covered by a note in the principal amount
of $7S7,040, payable in installments of $350,000 on January 1, 1990 and $437,040..on January 1,
1991, with interest thereon at the rate of Ifo per annum from May 1, 1975. The'/note wHl be
secured by a mortgage of the interest now held or hereafter acaAuired by GPCC WL certain real
property which is presently being purchased by GPCC pursuant to the Purchase Agreement. -Interest
accruing on the note from May 1, 1975 to the first day of the month in which theTdcsing of the
restructuring is e£ecred, will be paid on the date of closing. Thereafter, interest vrill' be payable
monthly. Management of the Company does not believe that the transactions described in Paragraphs 1 and 5 under the caption "Actions to be Taken by the Other Parties to tEc"^Agreement"
will have any material effect on the stockholders loan.
5. The Ski Slope Leases will be amended to provide options for two additional extensions of
20 years each. If such options are exercised, ski rental during the first such additional extension will
be 2f0 of the first $100,000 of annual ski lift ticket revenues and 1% of the excess, and rental
during the second such additional extension will be 3fo of the first $100,000 and ll/fio of the
excess. In addition, the Company will agree that until May 1, 1980, it will not exercise its rights
under the Ski Slope Leases pursuant to which the Company has the right to sell certain property
covered thereby after granting to the lessee the right of first refusal to purchase such property.
6. In order to accomplish the transactions contemplated by the Agreement, it is- intended that
certain rights of GPCC under the Purchase Agreement, Water Rights Purchase Agreement and the
Ski Slope Leases will be assigned or otherwise transferred to certain other entities which are parties
to the Agreement or are amliates of such parties. It is intended that in connection with such transfers
or assignment, the Company will consent thereto only upon the condition that GPCC will not be
released or relieved of or from any obligations under such agreements, that all cross-default previsions under such agreements shall remain in force and efxect, and that an escrow and trust agreement will be entered' into between the interested parties and First Security Bank of Utah, N.A. or
such other bank as may be agreed upon, whereby all monies arising from ski operations, land sales,
or other activities arecting such properties or agreement which any of said parties is obligated :c
pay to give GPCC funds for the performance of the terms and provisions of the agreements with
the Com-anv, shall be paid to such Trustee and disbursed by it to the Company upon, the indebtedness owing :c the Company under such agreements.
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Actions to be Taken by the Other Parties to the Agreement
Under the Agreement, numerous changes are required xsuh respect to the interests of the
other parties to the Agreement, including but not limited to the following
1. On June 12, 1975, a nominee of UA acquired from GPCC and Treasure Mountain Corporation, a wholly-owned subsidiary of GPCC, certain real property, trust deed notes, contracts and
personal property m exchange for the cancellation of debt and accrued interest owing by GPCC
and Treasure Mountain Corporation to UA in the amount of $9,223,655. UA held mortgages, trust
deeds or other liens or encumbrances on the real property so acquired. In addition, in consideration
for the assignments described in Paragraph 6 below, UA will cancel amounts owed to it pursuant to
certain subordinated notes and stockholder loans which, at April 30, 1975, were in the aggregate
amount cf $332,547.
2. RSC will sell all of its claims as a creditor of GPCC, in the aggregate amount of approximately $3,489,780, together with all of its preferred stock and common stock in GPCC, to AJp.ne
for the sum of $4,000. In addition, a wholly-owned subsidiary of RSC will have the rights referred
to in Paragraph 5 below.
3. Morgan and Fidelity will cancel subordinated notes, stockholder notes and accrued interest
owed to them by GPCC, which at April 30, 1975 were in the aggregate amount of $6,240,513, ard
will contribute to GPCC all of their stock in GPCC. Subsidiaries of Morgan and Fidelity will have
the rights referred to m Paragraph 6 below.
4 Alpine will cancel all of the debt of GPCC transferred to it by RSC and, in addition, will
c o n t r i t e tc GPCC the sum cf $1,500,000
5. A subsidiary of RSC will acquire from GPCC a one-half interest in the water rights covered
by the Water Rights Purchase Agreement, a substantial portion of the developable real estate owned
by GPCC, including a substantia! portion of that which is being acquired by GPCC under the Purchase Agreement (subject to the rights of the Company) and under a Real Estate Contract wich
Herbert S and William M. Armstrong, for which that subsidiary will assume pa}ment obligations
of GPCC in the amount of $2,236,353 under the Water Rights Purchase Agreement, the Purchase
Agreement and said Real Estate Contract. The price payable by GPCC for these property interests
was approximately $2,107,46S. The Company does not know the current market value of these
property interests.
6 GPCC will assign its rights m the Ski Slope Leases and its rights under the Purchase Agreement to purchase certain property on whicn the ski lifts and ski runs are situated to two newlyformed corporations to be owned by Morgan, FideLry and UA, which in turn will sublease such
inrerests to G?CC. The interests will remain subject to the rights of tne Company under the Ski
Slope Leases and the Purchase Agreement GPCC will remain Labie to the Company for the required payments under the Ski Slope Leases and the Purchase Agreement. However, certain
revenues from the operation of the properties will be placed m escrow and will be available, to the
extent required, to make the payments thereunder.
As a result of the transacnons proposwd bv the Agreement, when the restructuring of GPCC
is effected, it :s intended that GPCC will be principal!) engaged m the business of operating the ski
lifts, golf course and related facilities at the Par!: Cry Resort and will not be engaged in anv residen5

tial or commercial real property development activities, and Alpine wili own SOfc oLthe outstanding common stock of GPCC and the remaining 20fc wiH be ov*ned by UA. In addition, the liabilities
of GPCC will not be in excess of its assets.
Effect on the Company's Financial Condition
Management of the Company does not believe that the disposition of the stock of GPCC and
the modifications of the agreements with GPCC will have a significant effect on the Company's
assets and business. Because of the method in which the Company has accounted for its stock
interest in GPCC in past years, all of the Company's investment in the stock was written off for
accounring purposes during 1974 and prior years. Thus, the disposition of the stock at this
time for a nominal consideration will not have a material cEcct on the Company's income and
assets as refiected on its financial statements as at December 31, 1974.
The Company has not accrued interest on the obligations payable by GPCC since September 30,
1974. Accordingly, the foregiveness at this time of interest on such obligations through April 30,
1975 will not require any further adjustments in the Company's financial statements, or affect net
income or net tangible book value as at December 31, 1974. It is the position of the Company,
however, that subject to the Agreement, such interest is owing to the Company and, accordingly,
the references to accrued interest in this Proxy Statement includes interest during that period of time.
COST AMD METHOD Or PROXY SOLICITATION
The cost of soliciting proxies will be borne by the Company. In addition to solicitations by
mail, arrangements have been made with brokerage houses, nominees and other custodians and
fiduciaries to send the proxy material to their principals, and the Company will reimburse them for
their expenses in doing so. Proxies may also be solicited personally or by telephone or by telegraph
by the directors and officers of the Company without additional compensation.
OTHER BUSINESS
Tne management is not aware of any other business which will come before the meeting. If
any other business should come before the meeting, the persons named in the proxies solicited by
management will vote on it according to their best judgment.
By Order of the Board of Directors
E. L. CsiXA, Secretary
Salt Lake City, Utah
September 2, 1975
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October 3, 1975
Mr. Clark L. Wilson, Director
United Park City Mines Company
309 Kearna Building
Salt Lake City, Utah

Dear Mr. Wilson:

I am writing to you on behalf of Timothy Donath vho has been
a shareholder, for a long time, of the United Park City Corporation
(hereinafter referred to by its New York Stock Exchange symbol, UPK).
I respectfully demand that you, individually and collectively
as directors of UPK adjourn the scheduled meeting of October 7, 1975
until you issue a revised proxy statement setting forth the fairness
of the consideration to be received by the UPK stockholders; and
consider, review and modify your proposed final sale of the valuable
ski resort, Park City, as set forth in fuller detail below.

And

further, that you take immediate steps to withdraw your signature and
approval from the proposed reorganization of GPCC (Greater Park City
Corporation, which presently controls the ski area) and related
corporations, until careful review of the proposed abandonment of the
invaluable rights of the ski area now possessed by UPK.

These rights

may be irreparably lost by passing into the hands of bonafirie purcnas-rs
(Continued)
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for value, who will cut off the claims now enforcable against the
other parties to the proposed transaction.
The hurried presentation of this demand at this late date
stems directly from the misleading and confusing impression of the
facts obtained from reading your proxy statement for the October 7, 1975
meeting of shareholders.

Oily intensive research and review of the

incomplete set of documents available for inspection at the New York
Stock Exchange and Securities and Exchange record room at Federal
Plaza, New York made possible the facts and analysis outlined below,
to aid you to make the correct determination, before it is too late,
to preserve the rights of the UPK stockholders to the valuable property
being abandoned in the proposed agreement set forth in your October 7
proxy statement.

Particularly, I call your attention that the rights

and interests of the minority stockholders may well vary from those
of controlling

stockholders and other conflicting interests involved

in the proposed agreement; and that your duty as directors is to all
the shareholders.
The great loss about to be suffered by the shareholders of UPK
can best be understood by a brief description of the background of the
company, this history of the ski resort and the original agreement
approved by the stockholders in 1970.
BACKGROUND OF COMPANY (UFK^
UPK owns an old and famous silver mine, started in the 137n's,
located about thirty miles outside Salt Lake City, Utah, and reputedlv
the original basis of the gresrc Hearst fortune.

The mining area

(Continued)

UPK

- 3 -

October 3, 1975

originally contained hundreds of individual claims, many of which were
later consolidated into UPK.

After the prosperity during World War II,

the mine'a prosperity depended on the fluctuating prices of silver,
zinc and lead, although its ore is very rich, vith consistently close
to 25% yield in zinc and lead, as well as varying amounts of silver.
With an apparently quasi-independent Beard of Directors, the mine was
regularly worked in the 1950,s and 1960's and, aided by a government
grant, acme exploration of resources was done.
In the early 196^*8, the directors decided to exploit the
potential of the land above the mine for a aki reaort and the greatly
increased value of land adjoining a aki resort for ski houses. With
the aid of a million dollar loan from the Small Business Administration,
the Park City ski resort waa started, aki lifts built, and land sales
commenced on the 10f000 odd acres of the mountain owned by UPK.
Litigation was successfully pursued to substantiate the UPK
rights to water, upon information and belief subsequent to the sale
agreement of the contested rights to the UA group (defined below).
Water rights are invaluable in this arid area of the west.
1970 DECISIONS
About 1970, two major decisions were made:

first, to lease

the mine to the two controlling shareholders, Anaconda and American
Smelting and Refining Company, who were to build a 750 ten/day
concentrator and actively exploit the mine.

(The concentrator went

into use in April of 1975 and, according to the Anaconda ln Q rfcert
of spring, 1975, should produce over 6Of0nn tons of lead and zinc
(Continued)
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concentrate, and 1.2 million ounces of silver each year from April,
1975, onward,

UFK will be entitled to one-third of the profit

after the mining companies recover the costs of their investment.
The mine is operated completely by the mining companies and UFK haa
a passive equivalent of a royalty position with a small guaranteed
annual payment from the mining companies1 joint venture.
Secondly, at the same time, a deal was entered into with
Union American, and some affiliates of Union American (hereinafter
r^ferr^d

to as UA) for the intensive development of the ski resort of

Park City, for the purpose of building it into one of the major ski
areas of the world.
Thus in 1970, the two major assets of UFK were sold and leased
and the agreements thereof submitted for stockholder approval, which
was obtained.

The Board of Directors was and has continued to be

constituted of paid employees of Anaconda and American Smelting, plus
several non-employee directors.

It would appear that effective control

of the Board of Directors and policies rest with the two controlling
shareholders through their representatives on the Board of Directors.
BACKGROJND CF THE SKI RESORT ARRANGEMENTS
The 1970 ski resort agreement was between UFK and a group of
companies controlled by UA (hereinafter referred to as UA Group).
The UA Group includes the Greater Park City Corporation (GFCC),
Treasure Mountain Corporation, Royal Street Corporation, Western
Mortgage, and other companies whose names are presently unknown.
In capsule, UFK was to have a double position in the new
arrangement:

first, the right to approximately half of the c-uitv

stock in the new ski resort development, and, secondly, the protection
(Continued)
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of a first purchase money mortgage, whose terms provided that UFK
could recover all the property end improvements, if there was any
default in paying the five million doller purchase price (payable
over a period of years).

The UA Group was to provide an initial

four and one-half million dollars ecuity capital as well as to arrange
additional financing and operate the ski resort and building venture.
The agreement as presented to the stockholders in 1970
spelled out many of the precautions in the original agreement
between the UA Group and UFK, to safeguard the UFK interest in the
ski resort.

Among them were:

(1) The 4200 acres to be sold to the UA Group vera divided into
fourteen parcels with title to be released over a period of time as
payments were received and building commenced on a particular parcel.
(2) The sale of water rights was, in effect, not final until the final
payment was made for the purchase price.
(3) The 610H acres containing the ski lifts and recreational arees
were only leased to the UA Group.
(4) The UA Group had to invest not less than 4.5 million dollars in
capital becore the agreement would become effective.
(5) The UA Group had to ap^nd not less than $150,000.00 in feasibility
studies, preliminary land use analyses, market studies and revenue
projections.
(6) Other protective clauses included maintenance of property and a
variety of vavs for UFK to enforce its rights if payments were net made.
(Continued)
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(7) Representation by UFK vae provided on the board og boards of
several of the UA Group.
(8) UFK received the rights to accuire approximately half of the equity
in the ski resort company at a nominal sum, which rights were mostly
exercised by UFK.
At the time this agreement was made, UFK was running a
substantial functioning ski resort with operating revenues of
approximately one million dollars a year.
minimal.

Land sales, however, were

UA was handed, for a downpayment of one million dollars,

rights over 10,000 acres of valuable land, a going ski resort, and
valuable water rights, in return for their promise to supply equity
capital, expertise and borrowing ability.
This

agreement could be characterized as follows: UFK

purchased a partner to develop the ski resort, which partner claimed
to have the money and the financial and real estate expertise to
profitably develop the potential of ski houses around a major ski
resort.

UFK gave the UA Group over he.f of the profits and interest

in return for a small down payment and numerous promises to put in
the necessary funds, borrow more funds and provide the real estate
knowhow.
The original agreement took many precautions to protect the
UFK position should the UA Group not be able to successfully deliver
as promised.

These precautions, whose details are spelled out in the

1970 agreement, can be summed up as follows: UFK would recover all
(Continued)
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the property and improvements if the UA Group was not successful.
It is clear from the number and details cf the precautions that the
possibility of failure on the part of the UA Group was both contemplated
and provided for in the original agreement.
As of October, 1975, it is clear that the ski resort project
is not presently an economic success, and the UA Group has failed
in carrying out its part of the original bargain*
The ouestion is why UFK should abandon most of its property
rights because of the UA Group'a failure, and why UPK should not recover
all the property based on the original precautions provided for in the
1970 agreement approved by the stockholders*
Payment of three million dollars, starting three years from
now, for the ski resort values the improvements at zero and the
acreage at $300 per acre and the water rights at zero.
A rough and probably low estimation of $1^,000 for a building
site values all of UFK1a interest at approximately 3nn building sites.

(Continued)
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PROPOSAL CF PROXY STATEMENT FOR OCTOBER 7, 1975 MEETING
Upon information and belief, the present proposed proxy statement
for the October 7 meeting is materially misleading, fa"!Is to set forth
the fairness of the consideration to be received by UFK for the property
being disposed of, and is in violation of the SEC rules and regulations,
particularly 1^B5 and Section 14, particularly those specifying the
fairness of the consideration for property disposition end providing
of financial records for previous years.

Further, the present

proposal violates the directors' duties to the shareholders, especially
minority shareholders, under state and common law equity and lav.
Raised below are some of the particular points of error in
this proxy statement:
Ch page six, EFFECT ON COMPANY1 S FINANCIAL POSITION, your
statement that the proposed disposition "will not have a material
effect on the company's income and assets" is, upon information and
belief, false and misleading.
1. It ignores the dual position the company holds as both
an equity holder in the ski slope corporation and its fall-back
position when the notes are not paid to receive all the property and
improvements back.
2. To state that book value is zero is to ignore hov your
accountants, Price Waterhouse, originally determined the value of the
company's interests in the 10,000 acres and ski properties.

According

to your annual report for 1970, Price Waterhouse stated that they vere
simply assigning the arbitrary value of the five million dollars to be
(Continued)
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received from the UA Group as the value, and were unable to determine
any other values.

As illustrated below, book value of land held over

10O years bears no relation to the true value,
3. The above paragraph ignores that the original 197H agreement
contemplated that the company could receive the property back in case
of a default; that the protective provisions were not the usual ones
of a mortgage and bond solely, but were much more extensive, and
actually of an owner who was protecting himself in case the alleged
lander and developer could not deliver on his ex-pr^am and implied
promises to successfully develop the ski area, which in fact has now
happened.
4; You have available a number of appraisals of valuation of
the ski resort areas
a. Valuation report submitted for SBA loan in the 1960's;
b. $150,000.00 study done by UA Group in 1970-71 as
precondition to closing the agreement;
c. Valuations and appraisal provided to varicus landing
banks by the UA Group as part of lending done 1971 - 1975;
d. Appr^sals and valuation reports tendered to Morgan
Guarantee group for 1974 loans;
e. Appraisal and valuation as part of UFK lending $7rn,'Wi-nr>
to UA Group-for ski resort in 1974;
f. Financial statements 1971 - 1975 from UA Group, G?CC amd
the rest, showing prices received for house sites, profits frcm sales,
etc.
Therefore it would easily be possible for you

to provide the

(Continued)
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shareholders with the estimates cf value of the ski resort end
component parts so the shareholders could have some basis to decide
the fairness of the consideration to be received as recruired by Rule
14 of the SBC, disposition of property.
The logic offered by your book value approach to the UFK
interest is illustrated below;
I particularly want to call your attention to the question
of the fairness of the consideration to be received for the abandonment
of both the equity positicn in Park City ski area and the abandonment
of the right under the original agreement with Union American and
related affiliates to recover all the property if the payments were
not faithfully made, which is the present fact*
You make the statement, to summarize, that all the property
interest of UFK in the thousands of acres of Park City ski area has
only nominal or no special book value (apparently lumping the stock
and underlying property reversion right together) and will not
affect the company's financial position.
Following this reasoning, what is the value to the United
States of Alaska, which was acouired within the same decade that the
original

predecessor of United Park Mines accuired the slopes of

Park City.

The United States paid $7,000,000.00 (Seward!s Folly)

for Alaska, establishing the book value.

If your technical reasoning

is correct, the United States ecuId sell Alaska to the oil companies fcr
(Continued)
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that same amount and the citizens would have received book value,
and therefore not affected their financial condition.
Alaska is an excellent example that the book value of property
acquired 10O years ago may bear no relationship to its present true
value.

Your allegation that there is no financial loss to the company

based on the book value of the land, either in the eouity value of
stock or the reversionary property right is, upon information and
belief, a material misstatement to the stockholders, depriving
them of any reasonable basis of determining the fairness of the
consideration.
RSIATION OF UNION AMERICA TO UFK
Your proxy statement provides no meaningful way for the
shareholders to evaluate whether Union America is not receiving pieces
of the ski resort.that properly belong to UFK.
1. The original agreement provided for the UA Group to provide
4.5 million in capital.

The second amendment to the option agreement

appears to provide that Union America could lend 4 million to the UA
Group of companies involved in the ski resort.

If this is true, are

any of -the properties being disposed of in the June 22 agreement referrec
to on page 5 of your proxy statement in payment of that unsecured lending
which was, under the stockholder ratified version, to be capital at
risk by Union America.
2. According to the March 1974 issue of Fortune Magazine,
page 158, :
"An initial $4-millicn investment, already recovered,
in the 5,2no-acre ski village of Park City, Utah, for instance, ,
has produced $14 million in development, construction, and
long-terra financing for Unionamerica. (Bob Volk, an ardent skier,
(Continued)
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frequently stays in e company-owned Park City condominium. ) ••
Where did the four million come from; did not part of that belong to
UFK; was that money supposed to remain in the company; have profits
erroneously, unfairly and illegally been dravn from the UA Group
for the benefit of Union America end related corapeniea in detriment of
UFK rights?

Does RSC, as part of the Union America Group have any rights
superior to UFK that entitle it to receive one-half of the water
righta?

What ia the benefit to UFK in aaaigning the approximately

6,000 acrea in the ski slope rather than cancelling the lease?
3. Did not the directors of the UA Group, including GFCC,
Treasure Mountain and Western Mortgage, have a fiduciary duty to the
shareholders of UFK which waa in conflict with the loyalty to the
UA Group?

Whet decisions are reflected in the propoaed aaaigning of

assets to the UA Grcup?
4. Do any conflicts exist between the UA lending group and
the controlling shareholders of UFK?
UNALTERED PRCDCY STATEMENT CUESTIQNS
1. What ia the estimated cost to UFK of the litigation which
might result if this agreement is not approved?
2. What is the estimated value to be received by UFK if the
company's rights are enforced under the 197H agreement?
OTHER PROBLEMS REGARDING PROXY ST*TTMENT
The proxy statement does state in two places of the six-pec*
(Continued)
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document that UFK could recover all the property.

Even a careful

reading of the entire proxy statement would not aler^the shareholder to the following key facts:
1. The original agreement ratified by the shareholders
contemplated, in case of default, recovery of all the property,
and its language and intent was greater than a mortgage position.
2. Any estimate of the value of the various property
rights being .in effect abandoned is omitted.

If 6,non acres were

only leased, why should UFK part with them now as part of this
arrangement?

If the legal remedies are pursued and all the property

returned, what are the potential gains?
3. What is the security of the various lenders that they should
receive most of the equity, particularly in regard to the UA Group?
4. It is ignored that Park City has become one of the great
ski resorts of the world, and its value and potential is much greater
than when the agreement was first entered into in 1970.
Unless the United States is in a permanent recession or
depression, the value of ski property is likely to recover rapidly.
I, THEREFORE, RESPECTFULLY DEMAND that you in your individual
capacities, and collectively as officers and directors of URC mdjcum
the scheduled meeting of October 7, 1975, revise the proxy statement
in conformity with the SEC rules and regulations, fully inform tr.e
(Continued)
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shareholders of the necessary facts, including the value of the
ski properties and other questions raised above, and consider, review anc
modify your proposed action in disposing of the property values in
Park City ski resort which UPK possesses.

As directors and officers,

I urge immediate review of your duties to stockholders, including
minority stockholders who will be materially affected by your
proposed actions.
Sincerely,

eroae Gartner, Ears.

JG/b»h
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Medina, Chio
Sentenber 11,1975
' T nitad Far:-; C i t y :lines Company
3C9 Mearr.s B u i l d i n e
S a l t Lake C i t - ' Utah ° L 1C1
Gentlemen:
k copy of your l"o"iee of Special Meeting: of
Stockholders for October 7th *?as received this morning. ' *h~t ? bcondc^le I
It was interesting to note that an asset with,
sufficient book value to act as a tax deduction, now
has absolutely no value.
ks pointed out before, you could hardly wait
to exercise your stock option in a defunct organizaticn
so that you could forgive a larger debt. This could
only happen if contrived.
I spoke of the natural and very visible end
o- the V/ater" Rights debacle in a prior letter.
Two new corporations born on the assets of a
bankrupt.
Che rarJLfications are so deep, so insidious
and unbelievable "hat, it could constitute a text for
uncontrolled corporate maneuver.
k simple minded man ( without the knowledge
of all promises made, documented and otherwise)
would say to take our lumps, foreclose the best
security"we will ever have, charge off the balance
and forVet planning a devious pattern and method for
for taking additional losses a feT-r years hence.
7-3r;^-truly y.curs
zzy

L. whase
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Telephone Mo. (601) 332-4031

Mr* lauben L. King
203 Lsvsonville Ave.
leidsville, NC 27320
Dear Mr* King:
Ve thank you for your proxy recently submitted and vish to say that the
proposal for restructure of Greater Park City Coapany was approved by the
shareholders*
Ve appreciate your interest in the coapany and recognise that our transaction for restructuring Greater Park City Coapany was vary eoaplax and
difficult to understand, however, our Board of Directors gave full
consideration mod deeaed the proposal aa outlined in the proxy statement
aa in the heat interest of the coapany and shareholders.
Yours very truly,

K. L. Osika
Secretary-Treasurer

XX08604
U1007197
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Ronald P. Hansen
1115 S. Flrn Dr. *507
Los A n g e l e s , C a l i f . ^00** 5
S e p t . 22, 1975
0. L. Osika, S e c r e t a r y ,
United Park^Mmes Company,
309 Kearns B u i l d i n g ,
S a l t Lake C i t y , Utah, 84101
Dear S i r :

Re: S t o c k h o l d e r s Meeting 13 '1 H5
G r e a t e r Park C i t y Company(GPCC)

I r e c e n t l y r e c e i v e d a proxy s t a t e m e n t as a s t o c k h o l d e r
i n U n i t e d P a r k ^ m e s Company (UPK) .
In r e v i e w i n g the proxy s t a t e m e n t I n o t e :
(a) GPCC has n o t paid UPK as of 4 / 3 0 / 7 5 f o r Purchase Agreement ( 2 , 0 1 4 Acres) $ 3 , ^ 4 9 , 4 2 9
$16°,030
V?ater R i g h t s
500,000
17,500
S t o c k h o l d e r s Loan
787,040
62,1?2
Stock ( c o s t )
972,000
$6,208,469
$2*3,65?
Interest
248.652
$6,457,121
(b) Above stock to be disposed of for $2,000
(c) Ski Slope Lease (6,110 acres) being amended to
allow GPCC additional extentions and restriction
on UPK exercise of right to sell certain properties
included therein while (a) is unpaid.
(d) No guarantee is mentioned that other GPCC stockholders
will guarantee to pay for (a) as mentioned in
UPK 1974 Annual Report.
(e)- No mention of how GPCC proposes to repay (a) if
no residential or commercial property development.
(f) Stockholders Loan proposed security appears to
duplicate Purchase Agreement security.
(g) No mention of interest rate increase to current rates,
(h) Anaconda and Asarco are mentioned as having indicated
their intention to vote in favour of disposition and
modification.
In light of the above I am unable to understand, and
voted my proxy accordingly, why you have not enforced collection
of funds due under (a) to UPK and proposed some other method
of UPK development of UPK properties involved.
A reply to the above items would be appreciated at your
earliest convenience.
YourTs truly,

fLJ)f^.
Ronald P. Hansen
CC. J.B.M. Place, President
Anaconda Company,
2 5 Broadway,
New York, N.Y. 10004
R.L. Hennebach, President
Asarco, Inc.
120 Broadway,
New York, N.Y. 10005
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GORDON D. STOTT
HJfcJOTCS ROAD
MT. KISCO. N. Y. 1O540

Mr. E.L. Osika, Secretary-Treasurer
The United Park City Mines Company
309 Keams Bldg.
Salt Lake City, Utah 84101

September 30, 1975

Dear LaMar:-

Reference is made to our earlier correspondence in June and July
concerning the Greater Park City Company's reorganization. I believe I
initially asked if some of the underlying agreements were available for
stockholder inspection. You advised me in June that they had not as yet
been drafted and that a complete condensation would appear in the proxy
statement and material seeking approval by United Park City stockholders.
I have that proxy statement. It is indeed a "condensation"and
my hat is off to the attorneys who were able to squeeze so much into so little.
However, even as a stockholder who has some knowledge of the background I
question whether sufficient background material is indeed present to permit
shareowners to pass judgement on such a complex situation. Accordingly,
I would still, for my own benefit, like to see the supporting agreements
prior to the October 7th meeting.
I plan to be in Salt Lake on the morning of October 6th and
hope that I can examine the material in question at your office. If any
questions arise on the matter please call John Horsley at Moyle § Draper.
Sincerely,
i • r

GofHon D. Stott

cc -John Horsley
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LOUIS C PERRY
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MO 6 3 1 1 9
982 6266

A i . i i ,,,d» 1 M

September J L,

Mr, E. L. Osika
United Park City Mines Co.
309 Kearns Building
Salt Lake City, Utah,
Dear Mr* Osika:
With reference to proxy material for Special Stockholders
Meeting to be held on October 7, 1975, in order to assess
the merits of the proposed transfer of assets, I need financial
statements of the various companies designated to receive
the several interests to be conveyed. Also, the ownership
of these companies should be disclosed.
Specifically, would appreciate receiving statements
of Greater Park City Company, Unionamerica, Inc., Royal Street
Corporation and Alpine Meadows of Tahoe, Inc., together with
the major stockholders of each.
Yours truly,

U1007211
1,000
EXHIBIT 10
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Saptaafcar 24 9 1975

Mr. Louis C, Parry
679 Vast Lockvood Avanua
Vabatar Grovaa, MO 63119
Daar Mr. ParryI
In ansvar to your lattar of Saptaabar 11, 1975, and in ordar to consarva
tiaa, va suggast that you vrita diractly to tha various coapaulas for in*
formation raquirad.
Va ara barsvith listing tha addraaaaa of thasa coapaniaa*
Unlonaaariea, lac.
Figuaroa at fifth Straat
Loa Angalaa f CA 90017
GPCC
P. 0. Box 39
Park City, UT 84060
Boyal Straat Corporation
520 Boyal Straat
lav Orlaana, LA 70130
Alpina Maadovs, Inc.
P. 0« Box AM
Tahoa City, CA 95730
Tours vary truly,

K, L. Oalka
Sacratary-Traasursr

U1007210
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JEROME GARTNER
A T T O R N E Y A T LAW
310

MADISON

AVENUE

NEW YORK. NEW YORK 10017
OXro*o 7-00»0

October 3. 197 5
Board of D i r e c t o r s
United Park C i t y Mines Company
309 Kearns B u i l d i n g
S a l t Lake Ci i / , Utah
Dear S i r s :
j a m writing cm behalf of Mr. Timothy Donath, who has been a
shareholder for a long time of United Park Mining (UPK) and
wish to point out that there are many other minority shareholders
in the' same position*
The proposed irreparable and final action in selling off UPK's
title and all rights to the Park City ski resort and invaluable
water rights will remove forever one of the two main assets of
UPK. The sole remaining asset of UPK will be the hope of income
from the joint venture to develop the mine controlled by the
two controlling shareholders, Anaconda and American Smelting and
Refining Company.
Enclosed i s a copy for each of the directors and officers
Sihcerely,

[/J

j

Jjerome Gartner,Esc

JG/bah

' '

U1007324
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N o v « * « r 2 3 , 1974

Mr. Clark L. Wilson
Chairaan S s e c u c i v * Coomittae
United Park C i t y Minaa Company
1849 Vase Hcrth Tmepia
Sale Lake C i t y , Utah 84116
Dear Mr. Wilson:
Herewith enclosed ax a trim agenda and actiona passed at a meeting of ttiai iw-au of
Directors of Greater Park City Company bald Hovember 23, 1974, In the law offlea
of Van Cotr, Bag ley, Cornwall 4 McCarthy. Alio included ara financial statements
aa of October 31 t 1974, for Graacer Park City Company, private offering of
733,500 sharsa of Greater Park City Company's common stock end residual values
of land holdings as of Soveabar 1, 1974. All proposed motions ware paaaad at the
aeating.
<gTm £ 4 ^ seated that the suit entered by Slwood Nielsen sgainst Greater Park
se —13 to have no baaia and that a action to dismiss it would be made for quick
settlement, with a aendy to ba made of counter suit.
The recapitalisation report waa discussed at ica« length. Mr. Travia stated
that it waa still the faaling of United Park City Minaa Company that a guaranty
of payment of a purchaaa contract would have to ba obtained befora United Park
could relinquish ita equity in Graatar Park. Ha also stated thae Suited Park
would need to have a i s e r r oo the Board of Director* end' that neither of thesa
raquiraeenta warm- mentioned in the private placement offer. Mr. Stern said ba
understood the requirements' and that they would ba a parr of the privet a place*
aenc guarantee* pceaibiy by Hoyal Straec Corporation, Unionmeerica, and Mr, X.
Mr. €12 'Butler stated" that ba fait it waa critical to hava a 99-year laaaa ea a
built-in inflation bmdga for a prospactlva invaator. He elso stated that the
preferred scocie now issued would ba a detriaant Co acquiring en invaator. Ha
also stated that a guaranty of payment of contract did not seam practical and
that ha waa speaking from the standpoint o£ a prospactlva Investor. Mr. Travis
stated that Unitad Park waa in a poeition to fort a bankruptcy, which United Park
did not wish to do. Mr. Butler stated that new bankruptcy lawe wars being formulated by precedent whereby forecloeure of mortgagee were not allowed i od unpaid
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amount* vert considered In with other liabilities. Mr. Dwight Htrtin stated
that Daitsd Park was in s «nch different position, W i n g that of the loss or or
holder of an unfulfilled contract and that ha did not foal it would ha eonsid*
arad in tha S S M light as a mortgage. Mr. ttern a tat ad chat ha understood tha
erlirtng cowpexqr's position and that ha fait tha proposed private offering waa
probably enrar optlaistic and that tha actual placement would ha at greater coat
than shown* la also stated that the offering report ee shown wee to ha etudied
with mil parties to »eka any cewwent necessary as soon as poesible.
Mr. lowney statsd that eny provisions for private offering other then ea discussed at the last Greater Turk Executive Ganeittee weetlng would proh ably take
United Park shareholder action, which would he tie* contusing, expansive, and
with undeterminable results.
The shove cuiints are brief end condensed hut Z believe carry tha tone of the
•eating.
Tours very truly*

X. L. Osika
Secretary-trsasursr

SL0:kJ
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MINUTES OF A MEETING OF THE
BOARD OF DIRECTORS OF
GREATER PARK CITY COMPANY
A meeting of the Board of Directors-of Greater Park
City Company, a Utah corporation, was held at 141 East First
South Street, Salt Lake City, Utah, on Monday, November 25,
1974, at 10:30 a.m.
The following directors of the corporation were present:
Edgar B. Stern, Jr.
j. Warren King
Dtfight W. Martin
Robert W. Wells

Ralph Lautmaim
Gilbert Butler
Lee C. Travis
Arthur Q. Davis

In addition, E. L. Osika, Miles P. Rcmney, Niles Andrus, Merle
Huseth, F. (?• Becker and M. Scott Woodland were in attendance.
Ecigar B. Stem, Jr., served as Chairman of the meeting, and M. Scott Woodland served as Secretary of the meeting.
The Chairman stated that notice of the meeting had
been given in accordance with the By-Laws of the corporation
and the corporation laws of the State of Utah, that a quorum

u

EXHIBIT A

was present and that the meeting was duly called, convened
and ready for the transaction of business.
Upon motion of J. Warren King, seconded by Ralph
Lautmann and unanimously carried, the directors waived the
reading of the minutes of the meeting of the Board of Directors held May 21, 1974, and approved said minutes in the forms
which had previously been delivered to the cirectors.
The Chairman introduced Mr. F. G. Becker to the directors and recommended that Mr. Becker be elected as a "Vice
President-Real-Estate. Sales of the corporation.

At the re-

quest of the President, Mr. Becker reviewed for the directors
his experience and employment during recent years.

Upon mo-

tion of Dwight W. Martin, seconded by J. Warren King, the following resolution was adopted:
RESOLVED: That F. G. Becker be and he is hereby
elected to the office of Vice President-Real Estate Sales of Greater Park City Company, to serve
in that capacity at the will of the Board of Directors of the corporation.
At the request of the Chairman, Robert W. Wells presented for consideration by the directors the form of a proposed Agreement between Greater park City Company and Development Associates, Inc., providing for the sale to Development

.?-
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Associates, Inc., of the 20,000 shares of the issued and
outstanding Common Stock of Park City Properties, Inc.,
owned by Greater Park City Company.
that said Agreement be approved.

Mr. Wells recommended

Mr. Wells further requested

that the directors ratify and approve the contribution to the
capital of Park City Properties, Inc., by this corporation as
of November 1, 1974, of the amount of $76,103.44 by forgiveness of debt in said amount and that the corporation contribute to the capital of Park City Properties, Inc., on April 1,
1974, or on the closing date of the sale of stock to Development Associates, Inc., pursuant to the aforesaid Agreement,
of an amount equal to any indebtedness of Park City Properties, Inc., owing to Greater Park City Company on said date.
Upon motion of Arthur Q. Davis, seconded by J. Warren King,
and unanimously carried, the following resolutions were adopted:
RESOLVED: That the form of Agreement between Greater
Park City Company, as "GPCC," and Development Associates, Inc., providing for the sale to Development
Associates, Inc., of 20,000 shares of the issued and
outstanding common stock of Park City properties,
Inc., a copy of which was presented to this meeting,
be and the same is hereby approved.
RESOLVED: That the appropriate officers of this corporation be and they are authorized, empowered and
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directed to execute such agreement with such changes
therein as the officers executing the same deem appropriate and to take such action as is necessary to
fulfill and discharge the obligations of GPCC thereunder .
RESOLVED: That the contribution by Greater Park
City Company to the capital of Park City Properties,
Inc., a wholly owned subsidiary of this corporation,
as of November 1, 1974, in the amount of $76,103.44
by the forgiveness of debt in a like amount, be
hereby ratified, confirmed and approved.
RESOLVED: That this corporation contribute to the
capital of Park City Properties, Inc., a wholly owned
subsidiary of this corporation, on April 1, 1975, or
on the closing date of the sale of the stock of Park
City Properties, Inc., to Development Associates,
Inc., if earlier, an amount equal to any indebtedness
of Park City Properties, Inc., owing to this corporation on said date by forgiveness of such debt.
Robert W. Wells described to the directors a proposed
sale by Greater Park City Company to Unionamerica, Inc., or a
party designated by it, of a one-acre tract adjacent to the
Clementine ski run for the sum of $100,000.00 in cash, which
would be applied as partial payment of development loans from
Unionamerica, Inc., to Greater Park City Company, plus reimbursement of design costs incurred by Greater Park City Company
with relation to a lodge to be constructed on said tract in the
sum of approximately $25,000.00.

Mr. Wells indicated that

Unionamerica, Inc., had requested that Greater Park City Company
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warrant that the zoning of said tract will, for a period of
five years, permit construction of a 12-unit condominium or
comparable-size lodge on said tract and agree that it will
not make sale of any land between said tract and the Clementine ski run or uphill from said tract and adjacent to the
Clementine ski run to be used for construction of any building or improvement, nor will Greater Park City Company construct any above the surface improvements thereon.

Upon mo-

tion of Dwight W. Martin, seconded by Arthur Q. Davis, the
following resolution was adopted:

RESOLVED: That Greater Park City Company sell to
Unionamerica, Inc., or a party designated by it, a
one-acre tract situated above Crescent Ridge Road
and adjacent to the northwesterly side of the Clementine ski run, for a purchase price of $100,000.00,
said purchase price to be applied as partial payment
of a presently outstanding development loan from
Unionamerica, Inc., to Greater Park City Company,
plus reimbursement to Greater Park City Company of
design costs heretofore expended by Greater Park City
Company with relation to the lodge contemplated to
be constructed on said site, which costs are in the
approximate amount of $25,000.00.

RESOLVED: That, in connection with said sale, Greater
Park City Company:
(a) Warrant that the zoning of said one-acre tract
will, for a period of five years following the
date of the sale, permit the construction, use
and operation of a 12-unit condominium or comparable-size lodge on said tract; and

C1002I31-1

(b) Agree that Greater Park City Company will not
make sale of any property between said oneacre tract and the Clementine ski run or adjacent to the Clementine ski run and uphill
from said tract, to be used for construction
of buildings or facilities thereon, nor will
Greater Park City Company construct any above
the surface improvements thereon.
Ralph Lautmann abstained from voting on said motion*
Robert W. Wells reported that construction and installation of the Theriot Springs water treatment and storage
facilities had been completed in accordance with the Agreement between Greater Park City Company and Park City Municipal Corporation and possession thereof had been delivered to
Park City Municipal Corporation on November 19, 1974. Mr.
Wells reported that a formal ceremony with relation to transfer of said facilities was scheduled to be held on December 4,
1974.

No action was required in connection with said report.
At the request of the Chairman, Merle Huseth pre-

sented the Financial Statement of the corporation as of October 1, 1974, and discussed certain aspects thereof with the
directors.

No action was required in connection therewith.

Messrs. Stern, King, Wells and Huseth described to
the directors the present status of studies relating to the
possible recapitalization of the corporation and presented to
the directors a written outline of a proposed recapitalization

-6C100251^3

program, as well as a summary of residual values of land
holdings of the corporation as of November 1, 1974, The
directors discussed various aspects of said proposed program and outline.

No action was taken in connection there-

with.
Robert W. Wells indicated that Greater Park City
Company had contributed to the capital of Treasure Mountain
Corporation the sum of $72,776.00 as of April 30, 1974, and
the sum of $795,555,00 as of October 1, 1974, by forgiveness
of debt in said amounts. Mr. Wells requested that the directors ratify and approve such action.

Upon motion of J. Warren

King, seconded by Ralph Lautmann, the following resolutions
were adopted:
RESOLVED: That the contribution by Greater Park
City Company to the capital of Treasure Mountain
Corporation, a wholly owned subsidiary of this corporation, as of April 30, 1974, in the amount of
$72,776.00; by forgiveness of debt in a like amount,
be and it is hereby ratified, confirmed and approved.
RESOLVED: That the contribution by Greater Park
City Company to the caoital of Treasure Mountain
Corporation, a wholly owned subsidiary of this corporation, as of October 31, 1974, in the amount of
$795,555.00, by forgiveness of debt in a like amount,
be and it is hereby ratified, confirmed and approved.
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Mr. Wells presented to the directors copies of a
Sale Agreement dated as of November 7, 1974, between Greater
Park City Company, as "Seller," and Harold S. Smith, as "Purchaser jff a Lease dated as of November 7, 1974, between said
parites and a short-form Lease dated as of November 7, 1974,
between said parties, all of which related to the sale and
leaseback of the property and building at 1600 Park Avenue
owned by the corporation, which was formerly used as a warehouse and is presently being remodeled to permit use as corporate offices. Upon motion being duly made, seconded and
unanimously carried, the following resolutions were adopted:
RESOLVED: That the execution and delivery on behalf of Greater Park City Company of the following:
(a) Sale Agreement dated as of November 7, 1974,
between Greater Park City Company, as "Seller," and Harold S. Smith, as "Purchaser";
and
(b) Lease dated as of November 7, 1974, between
Harold S. Smith, as "Lessor," and Greater Park
City Company, as "Lessee"; and
(c) Short Form Lease dated as of November 7, 1974,
between Harold S. Smith, as "Lessor," and
Greater Park City Company, as "Lessee";
copies of each of which documents were presented to
this meeting, be and the same are hereby ratified, approved and confirmed as the acts of Greater Park City
Company.

-8-
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BE IT FURTHER RESOLVED: That the appropriate officers of Greater Park City Company be and they are
hereby authorized and empowered in the name of and
on behalf of the corporation and under its corporate
seal or otherwise to make, execute, receive and deliver any and all instruments, papers and documents
and do and perform any and all acts and things which
shall be or become necessary, proper, convenient or
desirable to implement, effectuate and fulfill the
obligations of Greater Park City Company under the
aforesaid documents,

J. Warren King discussed with the directors the action entitled "In the United States District Court for the
District of Utih, Central Division, Elwood L. Nielsen and
Great Eastern Mining Company, a Utah corporation, Plaintiffs,
vs. Greater Park City, Warren King, Jan Wilkington and John
Price, Civil No. 74-357," copies of the Complaint in which action had theretofore been distributed to the directors. Mr.
King advised that the deposition of Mr. Nielsen had been
scheduled and that it was contemplated that a motion to dismiss would be filed in said action.

He indicated that it was

the intention of management to diligently defend said case.
The directors discussed the background of the action but took
no action in connection therewith.
Written reports from the division managers of the
Communications Division, Design, Engineering, Offsite Projects and Management Divisions, Food and Beverage Department,
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Hotel Division, On-Site Construction Division, Personnel
Department and Resort Division and a written report with
relation to Real Estate status were presented to the directors.

No action was taken in connection therewith.
Robert W. Wells presented to the directors and de-

scribed the terms of a certain Real Estate Contract dated
as of November 1, 1974, between Greater Park City Company,
as "Seller," and Harold S. Smith, as "Purchaser," a Bill of
Sale dated as cf November 1, 1974, between Greater Park City
Company, as "Vendor," and Silver King Lodge Associates, as
"Vendee," and a Management Agreement dated as of November 1,
1974, between Silver King Lodge Associates, as "Owners," and
Greater Park City Company, as "Manager," relating to the property known as the Silver King Lodge. Mr. Wells requested that
the directors ratify and approve the execution, delivery and
performance of said documents by the corporation.

Upon motion

being duly made, seconded and unanimously carried, the following resolutions were adopted:
RESOLVED: That the execution and delivery on behalf
of Greater Park City Company of the following:
(a) Real Estate Contract dated as of November 1,
1974, between Greater Park City Company, as
"Seller," and Harold S. Smith, as "Purchaser";
and

-10-

G1002510

(b) Bill of Sale dated as of November 1, 1974,
between Greater Park City Company, as "Vendor, " and Silver King Lodge Associates, as
"Vendee"; and
(c) Management Agreement dated as of November 1,
1974, between Silver King Lodge Associates,
as "Owners," and Greater Park City Company,
as "Manager";
copies of each of which documents were presented
to this meeting, be and the same are hereby ratified, approved and confirmed as the acts of Greater
Park City Company.

BE IT FURTHER RESOLVED: That the appropriate officers of Greater Park City Company be and they are
hereby authorized and empowered in the name of and
on behalf of the corporation and under its corporate seal or otherwise to make, execute, receive
and deliver any and all instruments, papers and documents and do and perform any and all acts and things
which shall be or become necessary, proper, convenient or desirable to implement, effectuate and fulfill
the obligations of Greater Park City Company under
the aforesaid documents.
Upon motion being duly made, seconded, and unanimously
carried, the following resolution was adopted:
RESOLVED: That the meeting of the Board of Directors of Greater Park City Company previously scheduled to be held on December 10, 1974, be postponed
to and be held at 11:00 a.m., January 21, 1975, at
the Administration Building at Park City Resort.
There being no further business to come before the
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meeting, it was, upon motion being duly made, seconded and
unanimously carried, adjourned.

Secretary

-12-
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Tab 13

RESIDUAL VALUES OF LAND HOLDINGS
NOVEMBER 1, 1974

G R E A T E R
P A R K
C I T Y
C O M P A N Y

GREATER PARK CITY COMPANY
RESIDUAL VALUES OF LAND HOLDINGS
NOVEMBER 1, 19 74
Greater Park City Company controls approximately 5f000
acres of real estate in and around the Park City Resort.

This

memorandum summarizes the development potential of this real
estate and presents its estimated residual value.
summarizes this residual value.

Schedule 1

Following Schedule 1 is a nar-

rative summary of each parcel, indicating its planned use and
the method of valuation.

This memorandum accompanies a pro-

forma reflecting the projected results of operations of Greater
Park City Company for the four years ending April 30, 1978.
Residual values in this memorandum are projected to April 30,
1978/ net of projected sales of real estate through that date.
Exhibit 1 contains development plan maps reflecting
the general nature of the Companyfs land holdings.
Exhibit 2 is a summary of significant land sales by
the Company from February, 19 71 to date, presented here for
the readers information in establishing comparables.
Exhibit 3 is a copy of an MAI appraisal prepared in
August of 1973 on the Holiday Ranch development of the Company,
presented here as support of projected values of that development as well as for information it contains relating to comparable sales by parties other than the Company.
Exhibit 4 is a summary of land planning and engineering
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studies of the Company relating to the proposed development
of its Deer Valley - Lake Flat tracts.

GREATER PARK CITY COMPANY
SUMMARY OF RESIDUAL VALUES - REAL ESTATE
PROJECTED TO APRIL 30, 19 7 8

Tract
1
2
3
4
5
6
7
& 9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

Identification
Treasure Mountain Village
Corner Hwys. 224 & 248
.4 acre on Park Avenue
Masonic Hill
Treasure Hill
30 acre - Hwy. 224 to
Holiday Ranch
Deer Valley
Lake Flat
Holiday Ranch
Thaynes Base Area
Sheraton Site
Clementine Site
Unionamerica Site
Clocktower Site
Thaynes Condominium Site
Claimjumper II Site
Ten Acres - Hwy. 248.
West Thaynes Subdivision Site
Silver King Lodge Site
Park City lots & misc.
Brighton & Mt. Majestic
Keetley (Jordanelle)
Bonanza Flats
Shadow Lake
Richardson Flats

10%
Escalation
to 4/78

Projected
Residual
Value
@ 4/78

Estimated
Development
Value

Projected
Sales
to 4/78

Estimated
Development
Value 4/78

2,958,000
140,000
25,500
180,000

1,440,000
-

1,518,000
140,000
25,500
180,000

455,400
42,000
7,650
54,000

1,973,400
182,000
33,150
234,000

655,000
9 ,738,000
5 ,635,696
895,641
525,000
400,000

196,500
2 ,921,400
1 ,690,709
157,500
-

851,500
12,659,400
7,326,405
895,641
682,500

wm

655,000
9,738,000
5,635,696
2,910,838
700,000
600,000
350,000
100,000
150,000
700,000
225,000
150,000
100,000
100,000
800,000

mm

2,015,197
175,000
600,000
350,000
100,000
150,000
700,000
225,000
150,000
100,000
100,000
400,000

mm!

—
400,000

900,000
148,500

—

900,000
148,500

270,000
29,700

1,170,000
178,200

140,000

-

140,000

42,000

182,000

20 ,901,337

5 ,866,859

26,768,196

27,406,534

6,505,197

GREATER PARK CITY COMPANY
November 1, 1974
RESIDUAL VALUES OF REAL ESTATE

TREASURE MOUNTAIN VILLAGE AREA GPCC owns 6.36 acres between the existing village
development (Marsac Mill Manor & Silver Mill House project) and the proposed Sheraton site. This tract hc\&
been preliminarily master planned as high density commercial and condominium or hotel property. Prototype
buildings have been designed to determine maximum densities.% The site will allow 15 prototype buildings of 4
levels with underground parking. Building area can contain 270/000 square feet excluding parking. 540 rooms
can be developed with an additional 67,500 sg. ft. of
commercial space. On a density basis @ $3,000 per unit
the property is valued at $2,160,000. On a comparable
land value basis, the present market indicator of value
of $6 per square foot or approximately $1,660,000 for
the tract.
GPCC owns 2.4 acres east of the proposed Sheraton
site and north of the Silver King Lodge. This tract
has also been planned as a part of the Village complex
and can allow 6 buildings of the type described above.
On a density basis, the tract is valued at $864,000 and
on a comparable land value basis, it is valued at
$625,000.
GPCC owns 3.119 acres presently used as the Resort
main parking area. Its value for development depends
on the economics of locating day skier parking elsehwere
and busing skiers. On a density basis, the tract is valued at $1,152,000 and on a comparable land value basis
@ $815,000. These values are reduced by the cost of
developing alternative parking for 340 cars @ $2,000 per
car or $680,000.
Density
Total Value-11.9 acres $4,176,000
Cost of Parking
Net Value
Sales Projected through 1978
Value of Residual

Land
Comparable
3,100,000

Mean
3,638,000
' ' * 680,000
2,958,000
1,440,000
1,518,000

2.

1.6 ACRES - CORNER OF Hv\7YS. 224 & 243
This tract lies on the northeast corner of the two
highway intersection leading into Park City. Its proposed
use is commercial and the location is prime. The narrow
depth of the property is some detraction from value. Projected value is $3 sq. ft. less a 1/3 discount because of
its configuration.
Approx. 70,000 sq. ft. @ $2.00 = $140,000

3.

.4 ACRES ON PARK AVENUE - BETWEEN PROPOSED HOLIDAY INN
AND GPCC OFFICE BUILDING
This tract has a prime location but lacks depth. It
measiires approximately 80f X 220' with the 220f being Park
Avenue, frontage. It has been offered for sale to the operator of a proposed shuttle bus depot @ $1.50 sg. ft.
17,000 sq. ft. @ $1.50 = $25,500

4.

MASONIC HILL - APPROX. 180 ACRES
This tract lies east of lower Park Avenue leading into
Park City. The terrain is hilly and is suitable for very
low density residential development. It is valued at $5,000
per unit for one. unit per five acres, resulting in a net value of $1,000 per acre.
180 acres C $1,000 = $180,000

5.

TREASURE HILL - 170 ACRES SOUTH AND EAST OF BASE LODGE
This tract is very hilly terrain. It runs from the
base lodge south to the southern end of the old City but
is irregular and has limited access. Part of it is used
for ski terrain. Its value is speculative.
180 acres

6.

$-0-

30 ACRES - HV7Y 224 CONNECTED TO HOLIDAY RANCH SADDLE
Twenty acres of this tract lies on Hwy 224, running
from the Holiday Ranch entrance road 1600' south. Ten
acres lies to the east in the saddle adjacent to the Holiday Ranch development. The northernmost 13 acres is reserved for future day skier parking (1400 cars). Seven
acres of highway frontage is valued for commercial use
at $1.50 sq. ft. and the ten acre saddle is valued at .50*
sq. ft. for residential or lodge use.

Qnnnnocc

7 acres @ $65,000 = $455,000
10 acres @ $20 ,000 = 200,000
$655,000
7.

DEER VALLEY - 4 81 ACRES
This tract, together with the land in the Lake Flat
area, combines to represent the probable most valuable
land held by GPCC. Preliminary land planning studies indicate a density of 1500 units. Present ]and pricing
follows a guideline of $5,000 per unit. This tract is
valued @ $7,500 per unit, the increase representing the
prime nature of the tract. Deer Valley is the entrance
or base of expansion of Park City skiing. It connects by
lifts to Lake Flat forming a large "V" of skiing around
the sourthern end of the City. Because of the projected
overall low density of 3 units per acre, the tract value
averages less than $.50* sq. ft.
1500 units @ $7,500
On site development costs
(See Exhibit 4)
Net

8 & 9.

11,250,000
1,512,000
9,738,000

LAKE FLAT AND SURROUNDING AREA - APPROXIMATELY 700 ACRES

These tracts adjoin Deer Valley on its southern end
and represents the most unique property controlled by GPCC.
Engineering and density planning suggests approximately
six small developments in the area. A total of 1010 units
are projected in the total area utilizing only approximately
100 of the approximate 700 acres for development. The remainder of the property would be utilized as open space,
ski area, and wooded areas.
Density prices are based on $8,000 per unit which is
considered conservative when compared to present day values
of less desirable properties in other areas.
1010 units at $8,000
Development Costs (Exhibit 4)
Net

8,080,000
2 ,444 ,304
5,635,696
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HOLIDAY RANCH TRACT
This tract consists of approximately 850 acres lying
in the% northeast corner of th& boundaries of the City of
Park City, the center of the t.\act being located approximately
1 3/4 road miles from the present ski area base. Approximately 820 acres of the property was acquired by the Company
from the Church of Jesus Christ of Latter Day Saints in February, 19 71 in a cash transaction for $450,000. The remaining approximately 30 acres was acquired from UPCMC as a part
of the base purchase agreement. Two-thirds of the tract
consists of relatively flat terrain and is bounded on the
north and northeast by rolling hills. The tract is accessed
from the west off State Highway 224 and from the south off
State Highway 24 8.
The tract has been master planned and engineered by
the Company and development began in 19 73 with the construction of a 100 unit 168 acre ranchettes subdivision. The
subdivision was completed and marketing began in September,
1974.
Planning of the tract envisions it as the future center
of permanent population of Park City and as a highly desirable residential community area for Salt Lake City employment. Proposed development will surround a championship
golf course and a major tennis complex. Designated development parcels have the flexibility of being used for single
family, cluster or high density condominium development.
Land use is as follows:
Golf Course and Clubhouse area
Equestrian Center (stables and riding
area)
Tennis & Swim Complex
Reserved for Park City Institute use
cultural and educational facilities

142 acres
20 acres
7 acres
7 acres
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Community Services (School and Church
sites)
Light Services Commercial
Residential Development Holiday Ranchettes Subdivision
(completed)
Low Density Single Family Homesites
Higher Density Single Family, cluster
development, townhouses sites (golf
course frontage)

44 acres
3 acres
168 acres
323 acres
136 acres
8S0

The following development costs are estimated as necessary to improve the property to its highest and best use,
including cost of amenities and primary road and utility
system. The road system consists of asphalt paved roadway
with curb and gutter. All utilities are underground.
The tract was appraised by Mr. Augustas Johns, MAI, of
Salt Lake City in August of 1973 (Exhibit B ) . Mr. Johns
evaluated the development ground within the tract, excluding
the Holiday Ranchettes subdivision, at approximately $4,300,
000 or $9,300 per acre, assuming the use of the entire tract
as planned by the Company. On a market value approach, as
opposed * to a development plan approach, he utilized land
comparables to arrive at a total tract value of $4,500,000.
Subsequent planning indicates that the projected densities
in GPCC!s original development plan and Mr. Johns appraisal
should perhaps be reduced, emphasizing the area as primarily single family as opposed to a mix in favor of second
home condominiums.
GPCC's projections reflect a development plan in favor
of a lower density. The economics of the tract remain essentially the same as reflected in Mr. Johns appraisal. The
difference in net income from appraised value arises to a
large extent from absorption of amenity costs in the project
even though the amenties are of continuing use in operation
of the resort. Other differences are accounted for in the
assumption of a significantly higher cost of money, including the costs of financing of amenities and the tract described in Section 6 of this memorandum which was included in
the previous appraisal but omitted in the proforma.
The initial subdivision in this tract (Holiday Ranchettes)
was completed in October, 1974 and marketing began at that
time. Approximately 2/3 of the 100 homesites have been sold
to date. GPCC has granted an option to a developer group
(Ranch Homes, Inc.) for 30 acres for a 100 lot subdivision
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for an option price of $510,000.
April 1, 1975.
Projected net income
Sales projected through 1978
Residual
11.

The option runs to
$2,910,838
2 ,015 ,197
$ 895,641

VHAYNES CANYON B/iSE AREA - 5 ACRES
This tract surrounds the base of a proposed access
lift located immediately north of ths Spiro Tunnel entrance
and west of the golf course driving range. Approximately
3 acres are considered saleable after providing for lift
access and base facilities. The property is suited for
high 4ensity commercial and lodging (condominium or hotel)
and is valued @ $5.00 sq. ft. One fourth of the tract is
projected as being sold in fiscal 1978 after establishment
of the lift base.
140,000 sq. ft. @ $5.00
Projected sales through 1978
Net

12.

$700,000
175,000
$525,000

SHERATON SITE - TREASURE MOUNTAIN VILLAGE AREA - 2.82 ACRES
A Sheraton franchisee has agreed to purchase this
tract for a proposed 200 room hotel at a minimum density
price of $3,000 per room. Closing is scheduled for
December 2, 197 4.
Sales price $600,000

13.

CLEMENTINE SITE - ADJACENT TO THREE KINGS SKI AREA 2.34 ACRES
Sweetwater Development Company has been granted an
option to June 1, 19 75, to purchase this site for a proposed 50 unit time sharing condominium project. The option price is based on density at $7,000 per unit minimum.
Option price $350,000

14.

UNIONAMERICA SITE - ADJACENT TO THREE KINGS SKI AREA
1 ACRE
The principals of Unionamerica, Inc. have agreed to
purchase this tract for a 10 - 12 unit condominium lodge.
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Closing is scheduled for early December, 1974, for a price
of $100,000.
Sales price $100,000
15.

CLOCKTOWER SITE - ON RESORT ENTRANCE ROAD ACROSS PROM REGISTRATION 'BUILDING - 1.2 ACRES
Negotiations have been conducted
iates for the sale of this site fo3: a
project. The sales price is based on
unit. The sale is projected to close

with Clocktower Assoc30 unit condominium
density at $5,000 per
in early fiscal 1976.

Projected sales price $150,000
16.

THLYNES CANYON CONDOMINIUM SITE - ACROSS FROM DRIVING RANGE
14 AGRh'S
This tract lies between the 10th and 13th fairways of
the present golf course. GPCC has developed plans for an
approximate 112 unit condominium project on this site but
has deferred any plans for development. The site is projected for sale in fiscal 1976 based on a 10 unit per acre
density.
Projected sales price $700,000

17.

CLAIMJUMPER II SITE - 3.5 ACRES ON HWY 24 8 ADJACENT TO
PROPOSED HOLIDAY INN
Negotiations have been underway for some time with
the contractor of the Claimjumper Condominiums (Gull
Associates,- Ltd.) for the sale of this site for additional
condominium development. The negotiated price is $225,000
and the sale is projected to close in fiscal 1976.
Projected sales price $225,000

18.

TEN ACRES ON HWY 24 8 - ACROSS FROM HOLIDAY RANCH
This tract is suitable for future use as commercial
or light industrial property. It is not served by utilities
at the present time. A sale was projected for fiscal 1977
at $100,000. However, GPCC recently agreed to sell the
tract for $150,000 with the sale closing December 6, 1974.
Negotiated sales price $150,000
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WEST THAYNES CANYON SUBDIVISION SITE - 16 ACRES
GPCC owns an undivided 2/3 interest in 24 acres immediately west of the existing Thaynes subdivision and
the existing golf course, GPCC's projections are for a
joint development yielding 10 large golf course lots to
GPCC at a net profit of $10,000 per lot.
Projected net value $100,000
SILVER KING LODGE SITE - 1.5 ACRES IN TREASURE MOUNTAIN
VILLAGE
This tract was leased by UPCMC in ! r 64 to an operator
of a 28 unit lodge. The lease was assigned to GPCC by
UPCMG in connection with GPCC's purchase agreement. The
lease was unprofitable to GPCC, yielding approximately
$7,000 per year. The lodge is in the process of sale by
the owner and in connection therewith, GPCC has agreed to
sell the land and its interest in the lease for $100,000
to the lodge purchaser. In addition GPCC will manage the
facilities for the new owners. Closing is scheduled for
November 18, 19 74.
PARK CITY LOTS - MISC. BUILDINGS IN PARK CITY
GPCC owns approximately 200 platted lots (25' X 75')
in the City of Park City, together with several isolated
small unplatted tracts. Significant parcels include the
Elcy garage properties located on Heber Avenue and Main
Street (valued at $225,000 and scheduled for sale in December, 1974) , two acres adjacent to the Snow Country Apartments (valued at $90,000) and several complete blocks within the platted City. All of these properties are valued
at an aggregate of $800,000.
Aggregate value
Projected sales through 1978
Residual

$800,000
400,000
$400,000

BRIGHTON AREA AND MT. MAJESTIC - 564 ACRES
These tracts consist of primarily potential ski terrain. Negotiations are in process with the BLM and Forest
Service for exchange of these tracts for ski terrain contiguous with present GPCC ski terrain. No development
value is placed on these tracts.

KEETLEY AREA - 174 ACRES
This tract lies approximately 1 mile east of Deer
Valley and is contiguous to the proposed Jordanelle Reservoir , a 5 1/2 mile long, 2 1/2 mile wide recreation and
water supply reservoir planned as a part of the Central
Utah Project. Upon construction of the reservoir, this
tract is suitable for homesite development with the reservoir as an amenity. Three hundred hom^sites averaging
1/2 acre in size are projected at a density value of
$3,000 per unit.
300 units at $3,000 = $900,000
BONANZA FLATS - 1015 ACRES EAST OF BRIGHTON (SOUTHEAST OF
PARK t:iTY)
This tract is a beautiful higher altitude (9,000 10,000') area with some meadowland. Several lakes are
located on the property. Most of the surrounding acreage
is Forest Service. Because of environmental restrictions,
the development potential of the tract is somewhat limited.
Some adjacent land has been developed into summer homes.
Development of the tract could yield several hundred large
cabin or homesites netting $2,000 - 3,000 per unit with a
potential residual of $1,000,000 (500 units @ $2,000).
UPCMC has an option to 2/76 to reclaim this tract for potential mining. Because of this restriction, the tract
has been valued only at the reclaim price.
Reclaim price $148,500
SHADOW LAKE AREA - 238 ACRES
This tract is primarily recreational terrain, located
west of the Thaynes lift of the present ski area. It contains a lake used for summer attraction accessed by horseback or 4~wheel drive vehicle. A portion of the acerage
is ski terrain. No development value is assigned to the
tract.
RICHARDSON FLATS - 570 ACRES
This tract is relatively flat terrain lying 3 miles
east of Park City near the intersection of Hwys 24 8 and
U.S. 40. The tract is well suited for development of lower cost housing, industrial and commercial -use. Developed,
the tract should yield $4,000 - $5,000 per acre or a po-
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tential of $2,500,000. However, UPCMC also has the right
to reclaim this tract for mining purposes at its original
release price plus interest and has indicated that it plans
to do so. The tract is valued at its reclaim price.
Reclaim price $140,000
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EXHIBIT 2
GREATER PARK CITY COMPANY
ANALYSIS OF REAL ESTATE SALES
Sales Price

lze
Purchaser and Use

Location

Industrial Park - on Hwy. 248
•Olpin Mortuary - Mortuary
Lot 2, Park Ave. Comm1! Subdivision
Hemes Associates - Silver King Bank
Lot
1, Park Ave. Comm1! Subdivision
Univenture - commercial
Corner Park Ave. & Resort entrance road
Univenture - commercial
Corner Park Ave. 6 Snow Country Drive
First Security Bank - bank
Village - at Three Kings lift
Destination Resorts - condominiums
Industrial Park - on Hwy. 248
Craig Foison - commercial
Park City Municipal Corporation Industrial Park - off Hwy. 248
maintenance yard
Lot 4, Park Ave. Coram'1 Subdivision
George Folychronis - grocery store
Corner
Hwys. 224 & 248
Comstock Associates - Holiday Inn Hotel
Park City Skvrise, Inc. - Sheraton Hotel Village - at Three Kinqs lift
Sweetwater Dev. Co. - condominiums
Unionamerica, Inc. - condominium lodge
Frandsen/Blonquist - commercial
Ranch Homes, fnc. - subdivision
Univenture - commercial
Taft - residential/commercial
Anderson - residential
Shaft Condominiums - condominiums
Knudsen - lod^/chalet
I.C.C.C. - rental chalet sites

CO

©

Acres
1.00
.69
.86
.64
2*60^
3.50
.96
1.00
8.41
2.82

Clementine: site - adj. to Thr*»e Kings ski area 2.34
South of Crescent condos.-adj. to 3 Kings ski 1.00
On Hwy. 248 - across from new school site area 10.00
North Holiday Ranch
30.00
Main Street - Park City
.103
Heber Avenue - 2 blocks east of Main
.13
Heber Avenue - 3 blocks east of Main
1.10
Empire Avenue - across from resort parking lot .17
Empire Avenue - across from resort parking lot .32
Misc. isolated platted lots
.47

Sq.Ft.

Total

Per Acr*

43,560
30,000
37,418
27,878
24,000
113,256
152,460

17,500
90,000
118,000
90,600
96,000
487,500
80,000

17,500
130,680
137,200
141,500
174,240
187,500
22,850

41,818
43,560
366,340
122,839

15,000
100,000
841,000
600,000

15,625
100,000
100,000
212,800

101,900
43,560
435,600
1,306,800
4,500
5,625
47,916
7,500
13,083
20,625

350,000
100,000
150,000
510,000
27,500
15,000
24,000
25,0^0
4J,U<»0
17,500

150,000
100,000
15,000
17,000
267,000
115,400
21,800
14 7,000
134,400
37,200

Per Sq.Ft.
.40
3.00
3.15
3.25
4*O0
(Ar3TTv

Per Unit"

Status

N/A
N/A
N/A
N/A
N/A
6,965
N/A

Closed
Closed
Closed
Closed
Closed
Closed
Closed

.36
2.30
2.30
4.89

N/A
N/A
3,0C0/Rm
3,000/Rm

3.45
2.3d
.34
.39
6.11
2.67
.50
3.33
3.10
.85

7,000
8,333
N/A
5,000
N/A
N/A
N/A
6,250
N/A
N/A

Closed
Closed
Closed
Option t<
12/2/74
Option t<
Closing ]
Closing
Opticn t(
Closed
Closed
Closing ]
Closed
Closed
Closed

( }SJ)
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ASSOCIATES

CITY

l,*.'f:fYl*iT&.

**..,L»tA***^tJjJ.

ituAiu

runposi AIIV PATE or APPRAISAL
Tkz pufiposz o 'x this appraisal
is to zstimatz
thz
va£ae o j tkz dzsz<xibzd p<xopznt:j as o* 7 August,

waxkzt
1973.

IXaKkzt vaZuz Is dz^inzcl as thz kinkzst
ptiizz zstiuatzd
tZKn.s o : ' nonzij r:'iitzh a ptic\:z<xtu iciZZ b.xing i{t zxposzd
laZz in thz opzn uia<xhzt aZZoi:inn a fizasonabZz
tiuz to
a pandascsi
i:ho buys v:ith Lnoutzdcz
o& alZ taz uszs to
tkz P'lopzKt'j is adaptzd ana ^osi vjhizli it is zapablz
ou'
uszd.

In
io.\
{ind
vskick
bzin$

JVcUTJFJCATJOU
Lozoticn
1/1 miZz zast
City,
Utah
Lzoc.Z

oD' ?a/ih City

"V" on Utah Uighaatj

24S,

Pa/tJ;

Vzsc<xipticn

Sec Addenda.
P^topc^-' TUnhts

Am-no.ihzd

TitZz tc said p-ropzitij is assunzd to bz hzZd .in $zz
sitvpZz,
i*izz o$ znzunbtianzzs
and unazK <xzsponsibZz
oicnz/iship.
VESCKirTJQ.:
Rzoion

and Cit:r

Data

Taz zzonor.nj o< Utah and thz lntz>X\::ountain Xzst in
cznzxaZ
is baszd ZatczZtj on thz Land, its usz and its
zontznts.
Thz
hub c< this a<xza, unorn as thz Hasatzh Tnont, zxtznds
atone*
tkz u:zsi sZopz C;J tkz llasatza
fountains
^XCVA Cndzn to ?<xovo
and zontaini
cppticxiuatzZij
75$ c0> Utah's population.
Thz
czntzx
c< tkz -xzoion and, in pa<xtizuZcx,
zhz Uosatza
TKont,
Z& SaZt Lakz City rthizd is Zozaizd
in thz ncsith zznt-xaZ
paxt
oa tkz statz
and is Utah's
zcpizo.Z.
Taz population
o< its
mzt'topoZitan
anna is zsiinatzd
at 565,000 o't nza-iiij 1/2
that
o£ thz statz
as a icnoZz.
IndustKiaZLzatLon
is p-xiv.\a<xiZij <xzst>xictzd to tkz Uasatzh
V/icnt
anta and, aZon^j i-:ith distribution,
novz-xnnznt
and a aborting

tourist
fication

indusZry,
provides a reasonable
and balance to the ceonourj.

degree o£

diversi-

Mtcreation and tourist
industries
have enjoyed modest nrovjth
vAiick, with proper coordination
and increased
promotional
activity,
should provide £01 an attractive
cconom.ic
potential.
The center eu' these industries
is Salt Lake City ulicrc nearby
mountain regents cnpnasizirnj cinter sporZ activities
and, to
an increasing
decree, suiir.er recreation,
nave shot:n marled
arouin ever the Last decade.
Areas suck as t\lta,
CrigkZon
'and Tarh Cit'.j are no wore Zhan 50 pinutes
*rom the city end
are easily accessible
year 'round.
Host o0' tke
increased
activity
Is in \£ta and ?arl: City uUcrc the former has
recently
incorporated
i:itk construction
oj a sever
system
to serv'etke
several large developments
underway, and the
tatter
ukerc a r.ajor multimillion
dollar recreaZion
complex
is actively
uevetopino.
Alta is somct::<iaZ United
in its
potential
\cr expansion due to Zhe proximity 0$ surrounding
mountains; however, its snot: character and condition
are sliid
to be outstanding,
and its primary appeal is to Zne wore
enthusiastic
skiver.
VarL City, on Zhe other hand, enjoys
alnost unlimited
potential
v:izh the color(ul atnosphere cj
an old mininct couiuuniZy as a nucleus end steadily
expanding
iaciliZies,
ouZt because mo£ iZs lov:er elevaZion,
is
subject
to a shorter ski season.
L'it'.i retropolitan
Salt Lake City
in suck close proxir.it"
and' a develcpiiiu clientele
'.rem both
coasts as i-'ell as the widuest,
the potential
$or
recreationally
oriented
development in these areas provides an
incrcasinz&t
productive
investment
market.
Uciokborhood
Tke comvuniZy oj Park City, once a thriving
mininy Zovni, is
located approximately'11
wiles southecst
ci SalZ Laic City
in the heart cj the Jasatck Hcuutains.
Hining continues,
to
a United
decree, but fie community's present function
is
that oi a croiuiiQ recreation
center zhe local point oi ichich
is winter sporzs.
Several ntv: motels, ski lodges and
condominium developments
iiave been buiit during the
last
several years clone v:ith expansion ct< Zne c,ol£ course Zo
IS notes, and Zhe ski i&e-t-tiZics Zo include 7 double cuair
lifts
and one triple
li\i
providing access to 5$ ski runs
with an atjorenate lenuth oj approximately
35 wiles.
In
addition,
a 2-1/2 mile lono ccnaola Zrai:i:ay provides
year
'round inzcresZ.
The primary ucvclcptr
is the greaZer Park
CiZy Corporation r:hich ttas acquired scm<et.iing over 5,000
deeded acres and leases on 6, 100' addizion:^
acres o< land
surroundin-j the community.
Greater Pari: City Corps, plans
are ^or a totally 'integrated
development surrounding a
nucleus oj hotels and nails and inc^uciny
further
expansion
oi ski ^aciJLiZies,
Zhe addition o&.a secona $cl$ course and
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provision
{>or tennis , zquzstrlan
end othzr sports
activities.
Psie.6C.nl development represents
approximately
'^40,000,000
o$
an o v c ^ U i $100,000,0.00 program that Is not likely
to be
surpassed JLn this
region.
Access £tior,\ Sc<lt Lake. City Is provided by an asphalt
surfaced
all weather, highway o% C^UC/'I 2/3 Is or soon vslll be Interstate hlghi:ay.
Utilities
ant llmltzd
to Park City proper
although projects
o{t su's<lclcnt
size and ult'a adequate
isatzr
tilghts i\atj provide their oi;n
szrvlzzs.
Site
Subject property Is lozctzd
en thz north side c j Utah
illanitay 24 6 approximately
J/2 mile east o>\ Its
Intersection
wltn Pari /svciiuz [11-224}] tne road leadlnr Junto Pari: Cll.t
proper asLcll
as nerthi-:aru to 1-Z0 and Salt Lat^e City.
'It
Is Irregular
In shape, contains VI 6.764 acres i:lth
topography
ranging* Iron level cultivated
tarn land to sagebrush ccvc.ua
hillsides.
j ' ^ c toll condition
appears to bz stable,
suitable
lor tne varied construction
$cund In thz area.
U-24S Is
asphalt surfaced but I* not otherwise li.provzd.
Frorr Pari
City It extends to US-40 nort'n c-J Kzally In tnz
nelcliuoraocd
OjJ thz proposed Jordanelle
"Icbzrvclr.
t!o utllltlzs
are
directly
available;
hcrsever, a llgnt r:atcr llnz extends
to
thz SWCULI cevietary situated
adjacent to the
property1s
entrance.
All utilities
are available,
'uoccver,
ulthln
approximately
1,000 to 1,200* ~rcrs. the. property's
southwest
corner at thz Intersection
ot Payday -J rive and' u- 214. Thz
existing
setter plant Is alio nearby; thus, utilities
are
available
across oZuer property held by thz owner at tills
point.
'^uasl pubtlz utllltlzs
atiz avallablz
to thz
properly
^rorr* both
highways.
lonlna
i

r

_

Until recently,
thz property was located In Suv\r\lt County
and unzoneu. ' /\rrangencuts
have been uadz £or
annexation'
Into Park City with zoning appropriate
to tnz
owner's
proposed overall development plan.
Tnls v:ltl
Ineluaz
tiesldentcrl
zones $rom single through vr.ultl^avlly,
commercial
recreation
and
zovu\zrzlal.
Highest

and bzst

Lse

So.&zd upon tnz foregoing,
aetlvlt'j
t:\itiilii the area and site
utility,
It Is t»ie appraiser1 s opinion that tne highest and
best use to ^ulca
t>iz property nay oe put Is j e *
residential
development L%H,I satellite
scrvlee and recreation
areas
{,ollov:lng a lot. density pattern Including
z.iat proposed by
thz
ouncr.
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Jnprovcrcnts
^w—

i

i

•

—

•

Zxistinn
inprovcr.ents
consis1
o$ severaZ
dv:ctZin$s
and
£arm buiZuinQS v:ivLo.il do net contribute
to tkt vaZue o$
tkt propeniy
under its proposed
hiohest
and best
use9
thus are given no further
ccn&<Liickat4.cn.
ANALYSIS AUV CONCLUSIONS
In tilts anaZysis,
tv:o approaches
to vaZue have 6c.cn
devttoptd
herein;
tilt Market Oata Approach v:hich is concerned
v:ith t.ie
study o{ sates oI cowxpcrabZc property
in a direct
comparison
with subject
and tat Intone. Approach ohicii,
in this
instance,
is based upon a Zand d'eveZopinent anaZysis.
This
tatter
method C:! comparison
concerns
itset\
v:itk sates c<•
indiv^duai
tots
or v:hat may bt considered
retait
sites
'ox
comparison
v:iih tiit severaZ
component* tshich rcsuZt
£rom
tht anticipated
dtvtZcpmtnt
e& subject
property.
Vat to tiit Zc cation
of, subject
property,
its
characteristics
and tiit market to t-:hich it is oriented,
a direct
market
comparison
must, c$ necessity,
bt somei:hat broad.
SaZes
referred
to nerein
have vc.cn drai:n. ircm other markets
simitar
in nature
to that c& subject
and incZudc AZta, Utah, and
Jackson,
"Jyoviinn.
Cue to the extent
0,( market activity
in
Tark Cii:j picper,
su£$icient
sates
reZated
to the
comparison
with components
uitliin
the property9s
anticipated
ucvcZcpvent v:ere ^cund so thai,: aZihcurth others v:ere studied,
the
best xcZa.ti.cn&hip
is to be $cund in the ZccaZ market
itseZ*.
llaxkci

Vr.ta

Approach

A wide ranne ot saZcs r e i c studied
as a basis $cr
this
approach;
liot:evcr,
icv cere Zcunci that ccuZd be
considered
comparabZe in ait respects
to subject.
Its tccctJ.cn
i:ithin
one r\iZe o,« enc at the /-c^ion's
most popuZar ski
resorts,
annexation
i:hich iias provided
city services
and utiZities
and
its size have tended to compZicaie
compariscn.
Adjustments
were fecund tc be necessary
in each case and,' within
the
^oZZorinr.9
ranoe !y\om ncmincZ tc execs sivc.
ihere
the
ad jus tii en ts cdverseZy
ay^ect
comparison,
the sates
are
incZuded
to indicate
decrees
oL pctentio.Z
within
the
market
tianQC.
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Land

Srle*

U

U-24S, 1/2 v<ilz zast c0' "V"
Sold Oct. 1971 0 $233,000
7*5.26 o.cxe tiaci
2 ±1,257.
I-XIZOUZCL
shape and
tzxiain
to/aood tiic.hi:ctj fr^onicQZ and c<xzzk.
SMjoined
?a<xk Cit:j;
£hut>9 viJLtix annexation,
uiiii£ies
could be biouoh£
in.

1.

Cottonwood Stalli Uianch, SwtdcnviZZc,
Utah
SoZd Jan. 1973 C $1,57Z,C00"
1,37S ae. lanch C ±1,000.
KcLZZnc ncadov* to
mountainous
£c<x<xain i:/ sccttzied
aspen and coni<cis
in uppei
cZcvationb.
Good ivatc<x lie hi.

3.

1-SO 2.5 nilci
cast o< TalZztj's
Surr.nit
SoZd ApxiZ 1970 Q $176,000
8S*9Z4 azKzt> 0 ±2,00 0.
toZZinn' sacz blush
GoiQOza and kinbc.lZ Junction
intzicnanczs.
v:at el
/light.

-4.

11-224 5 Tali: Citij
SoZd

uzc.

Vest

tesoit

between .
txccllznt

toad

7 9^5 0 $ 5 2 5 , 0 0 0

130 aciz tiact
0 $2,500.
CzneiaZZtj ZzvzZ and opzn
tpas£uic.
UU colnei
o\ in£zisec£ion
t:/£iac£
having
soZd
pizvious
ueai Q $1,500/ac.
and £hz south 60 ac.
[south
lial&) zeZlinn
Jan. 1969 0 $2SS,000 oi $4,S00/ac.
Good
po£zn£iaZ.
5.

U-224 Q Paik Citu i'est
toad
Sold Ju£.j 1973 C"$452,00C
36 aele paiczZ 0 $12,00 0.
Lndcicioinc development
JoA.
condominium.
CnZ:j United
uziiities and
unzonzd.

6.

Uolth side Tonh Cit-f 'Jest toad
SoZd JuZtj 1973 0 $247, S00
11. i ac<xz paiceZ 0 $21,000.
On zn£<xij load to ski
but unzonzd and witn onZtj limited
utilities.

Zi[t

7.

Tzton VaClztf tench,
teZZea,
tiito.
SoZd Ucv. 1970 J $ 1 , 7 0 5 , 0 0 0
37SfS& acie piopeit-j
0 $4,500.
toZZinn saae blush
but
on the Gics Ventie divex 14 mlZes noitlicast
c-j
Jackson.

i.

US Z9 1.1 miZe no<x£h o< Jactcson, UUOIZIIIQ
SoZd Feb. 1972 V $*50,00d
SO actz txaci
(! $10,625.
tciZliuj
tzx-iain
v:ith 1.5
miles
o£ higiu:a:j
frontaae
[uain load to Tctcn S
VzZlot:stonz
Talks)
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<?.«

10.

JUJS jff9 £ J$£o£-£ banc, pricks on
$p£d Ap>%ll 19-7 0 u j10Q4$0 0
4/$P*I acres Q y20/05.5.. 1,.$ T:-JLXVC i>$yj£hv:zi>£ x>£ .£.vr:,n v:ltk
$pfid ^ormcrclcl
pplentl.al..

1± villa Lest
§plsl

o'

Alta

7 9(55 0 .v2<; + , y ^ °

£1 acre parcel 0 $.4,000.. VSLK'J Irregular
terrain
astride
IjLAQlusatj to Alta.
i:esl e j activity
at time o j 4n££ bat
ncvt site o' ^noi:,blrd 'desort complex.
Adjoining
hillside
jtract c j .2 9 a c i a i a-6sc? a.cr/iu^cd 5 $>2# 000/acre Lu£ Hacked
flight': ay
frontage.
11.

Southwest oi Peruvian Icdoc,
Alta
Sold Sept. 1970 0 $550,00*0
11 acre tract C '+50,000. Unimproved and south
ttlpi pant o( site too steep ior likely
ate.

c£

creek

Salts #1, 2 and 3 a tic among the tarcer tracts
that have sold
In the vicinity
c j ?atik City during the recent past.
* 1 Is
directly
across the street
^rom subject
and enjoys a nearly
equal potential.
Its easterly
end, however, Is loi-J and
somewhat marshy, limiting
development.
*l Is the
larcest
property and closest
to subject In. size but Is
premature
(.or development,
restricted
In developable
atiea due to
terrain
and hah no utll-Ltlcs
available.
It.Is,
however,
close to Vark City Lest resort and v:lll, In all
probability,
be developed primarily
tor cabin slnuts.
#3 was purchased
by an Adjolnlnc
o^ner uho needed the v:ater rights to develop
his orn properly.
It v:lll be tied to the Gorgoza
Intercnan.je
and, except {or a small potentially
commercial area, v:culd
also be vichx. suitable
jo* cabin sites.
**•'/ sucrcsis
the
u\arket trend In the Vark City area during the last
several
years.
One year demonstrated
a 6$l lnc.i~casc In value v:lt:i
jLac hal£ closest
to the Park City ticst*rcs'(fr£- shc^lny an
additional
Increase i:lthlu less than g months r:iizre ~46\> oj
the property represented
$90 c j the total tract
value.
Sales i<S and S are moderate size parcels rc$lcc.tinc>
reasonably
strong development potentials,
and- 6, 9 OMU 11 are smaller
parcels r:lth relatively
Immediate potential
v:lth a tilth
density or coir.r.ercial orientation.
Sales #7 and 10 ore
similar In character to subject,
and even thoutjh^ 1 0 l.$ much
smelter and a relatively
old sale, Its relations hip to
potential
In zlme stages,
particularly
men compared to $11,
bears directly
on the market ior
subject.
(?o *''*? above, sales ?7 and 10 requite the least net
adjustment titer
Q.ouslderlnp time, location
and markets.
#10 has
£iijoyed an exceptional
aevelopment c:hlch, like tne Greater
V&rk' City Cor.} any's activity,
has received
national

fmnnnrnt

rzzofjnltlon.
Subjzzl
dozs not enjoy this depute o&
potential.}
hci'Zvzr,
this,
alonn tvltn slzz> iznds
to
o^szt
the. tlnz
dl^zrzntlac.
#7, although
distant,
znjoys a market vz-iy close, to that ior siCbjzzt*
It
Is b'ztlzr
rtZatzd
In slzt
to subjzzt
than west
othzr
talc*
tound, rzprzszntlng
a* It dozs a 'Zaraz
zopltal
Invcstuznt.
Cons* define] thz slzz o{ tnz
Individual
adjustviznls
rzqulrzd,
t*:ls sale Is superior
to -7J
$or purpeszs
o{. zoi\pc>\lson tilth an zstlv.ctzd
1CZ
aZZotianzz nzzzssaJiy
aLtz'r relating
tl\?>z and
lozatlcn*
VaZuz

Indication:
91&.764

azrzs

S

$4,950/azrz
Say

$4,547,&S2
$4, 550,OOP

Incc v.: z An pre a c':
As a basis lor tills study,
It has bzzn nzzzssary
to
anaZyzz thz groicth pattern
0$ Park City as tizZZ as
othzr
similar
asizas*
Population
trends
and zha*ceteris
ties
ato.no tilth Zand use densities
and orotith patterns
aZZoti
dzvelepnznt
c< a reasonable
projection
-:or thz
^orzszzaoZz
£utu<\z.
Since Taxi: City's
criov:tk potzntlaZ
Is that of. a
resort
area, trends
In retail
saZci,
per capita
division
0$ retail
sales,
division
Into v.ierehandlse
components
and
dzvzZopv.ZYit 0$ primary and szzondary
trade1 areas v:zre
given
onZfj cursory
z>:a\:u.natlon tilth thz Zozallon
s
relationship
to transportation
and a major metropolitan
center
being
primary considerations
underZ^l-no 'the development
owr
projzztzd
anticipations•'*Character
o< thz
surroundings,
site
utility,
access, and rzZatlcnshlp
to thz
prli.iary
attraztlons
0^ thz area provldz
arzas o^ study o& a were
specific
naturz In relating
thz property
to Its
market.

50 minutes
distant.
iscvclcpvcnlal
utility
0 tiered
by
site Is excellent
tilth
thz bulk 0 .' tiiz provcrtu
belnn
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thz

uountaZnou*
bacigxound.
The Vaxh CZttj *z":ex pZant Z*
Located neax a pxopo*ed acce** to Lt-Z?.49 but Zt Z*
coKpZctc.Zy *epcxated
ixen the pxopextj
by a hZZZ and
nay ont:j be *ezn ixen the hZghviay Z'. one Z$ ZooLZng $ox
Zt.
The vZev* to the i:e*t Z* C[ zhe rr.cuntc-Zn*, Thayne*
Cannon *ubdZvZ*Zon and tiie xe*oxt
conpan"'*
pxe*ent ncJL<
coax*el
The pA.cpcti.tj'*
txontege
on u-2^o Z*
dZxectZy
acxo** Zxon Zand *aie $1 ithZch Z* 'an cZd taZZZng*
dunp
lohZch has a pxesentZy
baAA.cn r.ppcaxance,
bat *Znce Zt i-a*
pattella* cd to A. devcZopi\cnt,
Zt Z* not ZZheZy that Zt v:ZZZ
xer.aZn Zcng Zn Zt* pxzsent
ecndZ'cZon.
CvcxaZZ,
the
ptiopcAtj
enjoy* a de*Zxa'oZc potentZaZ
Zox
deveZcpnent
{oZZocZnn a vaxZety ct pZan*.
ScvzxaZ *uch pZan* VJCSIC
ccnsZdzxcd
jticr. the -standpoZnt
o£ eccncrUe* rZth a
cenexaZZy equaZ xe*uZt.
SZnee the .UinctZcn o£ thZ*
appxaZscZ Zi to pxovZde a ba*Z*
$ox~dcvcZcpv.zntaZ
^ZnaneZiiL, the pxoposzd
dcvcZcpucni
pZan a$tcx
corr.paxZ*cn
vM.th tiie *CVCAC:Z cthcA po**ZbZZZZZes ha* been utZZZzed a*
the basZ* <ox the ^cZZcvtZng
pxojectZon*.
liavZng deveZoped genexaZ a**uuptZons
vtkZch t:ZZZ tend to
conttLcZuCvcZcpuent,
a pattexn
\\\ay be e*tabZZ*hed
rrnexeZn
the antZeZpated
u*e uen*ZtZe* may be aZZocated viZihZh
the
dcvtZopv.cnt
Zcxm.
SZncc no pxcvZeu* dcvcZopi::cnt 0 / thZ*
magnitude
ha* been acccnpZZ*lied
Zn thZ* axza, the
xcZatZon*hZp c< *uppZy and dzr.and cannot be luZZy projected.
A
Zaxge patii o£ *ubjcct
pxopcxty
ha*
been
tie*ctived
£ox
ticcticatZoa
u*e i::Zth the xe*uZt that a noriinaZ petition
el
thZ* way- be consZdexed
a* a xe*exve to aZZov: *ox
xeanaty*Z*
and AcdZ*tAZbutZon
0* dcvcZcpr.cnt
component* duxZng
the
deveZcpr.cnt
pcxZod.
Uo value ha* been attxZbuicd
' dZxectZy
to the*e tic*cAve* ex ticcAcatZon
axea* nox to the
coiur.unZty
*exvZcc exec to be ZncZuaed v:ZZhZn the ccmninZty'*
xc*oxt
oxZentatZon.'
The xecxeatZon
axea* pxovZde actZvZtZe*
v:ZthZn
the devcZcpnent
ZZ*eZ$ needed to cltset
the dZstance
to the
pxZnaxy centex 0 < xc*cxt
actZvZty
and thus ax.ZouZng *aZe*
pxZce* and voZur.es ccir,r;ien*axatc vZth p'a*t actZvZty
dZxectZy
adjacent
to *kZ ZZ$Z* and the xe*cxt
centex.
The loZZcvtZiiQ chaxt outZZne* the dZ*po*Zticn
0$ acxeane avicna
the *evexaZ categoxZe*
0$ u*e aZonc wZtli the
*ugrested
den*ZtZe*
<ex each.
The pxopo*ed devcZcpnent
pZan ZoZZov:*
pa*t dcveZcpvr.cnt paitcxn*
a* to denbZty vuiZcii, based upon
pcx<oxi::ancef
appeal* to be pxopcx.
The xencnette*
and the
*cir.Z-c*iatc*
c$ *ubdZvZ*Zon ^4 axe Zaxoe Zxacts v:Zth a
den*Zttj xannZiiu {.xou appxoKZuiateZy
.6 Zct* pex acxe Zn the
xancnette*
to . 5 Zn tne youxtii *ubdZvZvZ*Zcn.
SuodZvZ*Zon*
"7 # 2 and 3 ^oZZci: a pattexn
xangZng 'rici\: 1.5 to 1*6 Zct* pex
acxe vjiiZcii, v:hen consZdexiun
that pcxzZcns c.( t:ie*e
*Zght*
axe hZcZ*Zdc, Z* con*Zdexeu an CKceZZent xzZaZZon*hZp.
T.LC
cendowZniur::* xange $xcm & to 14 pex acxe i:Zta no*t at VZ.
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TTcVia.*
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In tke $ollot'Jinn projected
development sckedule,
development costs are 'cased priv.xarily up en those provided by tke
owner; kcv:ever, l\arskall
and Sr:i^t Valuation
Service
^inures a* i:ell as recent dcvclopvicnt cost in
subdivisions
in tke Salt Lake area adjusted
;[or additions
necessary
in
?ark Cittj i:ere compared i:itk tke Ccniri Construction
Co.
bid on tke ranckette
subdivision
u\itkin subject
property
icitk tke ties tilt tkat variations
were xinor overall and f^or
tke rr.ost part tke cv:ner's estimates
v:ere kiokest.
Truriker,
an allowance lor contingencies
i:as added to include
considerations
o< {uture inflation.
Tke projected
development
tern, ko^ever,
kas been extended into J 972 due to tke
apparent liklikood
tkat Subdivision
#1 nay not be ready £or
active marketing until tke end o{. 1975. Tke
ranckeiics,
however, !ia've already received
considerable
interest9
.altkougk
tke plat is net yet approved and recorded.
Tkis unit is
pronrcy.ied :\or J 9 75 r:iik condominiums and ike rcvr.ainina
subdivisions
and covr^ercial areas projected
tkreu>-ii tlie
remainder cv' tke term.
A review oj ike Greater Tart City
Company's activity
suQcests tkat tkis tzrr\ could be
skoriened sc\\cv:krJ\; koiievzr, present kick interest
rates as
toeil as cjc&cal
variations
in tke i:\arkzt indicate
a pattern
similar to tkat outlined
to avoid overloading
botk market
and facilities.
Sales expenses anticipate
c standard 5 5
connissien
irkick is typical .o < tke Y:\arkcl in tke.se
price
categories
and votuvr.es. Qvzx»icad and profit
are
estimated
at 2 5$, The. ranee in tkese
ii-:o caterories
is
relatively
c
broad r:iik 5-3C- and 1 b-20 $t: respectively,
being found.
In
viev: ct Hie size o< tkis development and its
orientation,
£5 and"171 appear to be indicated
kere.
Cross soles and
costs are allocated
on an annual basis v:iik tke result
in
eack year being reduced to its present tzcrtii by tke appropriate factor.
Tke present v:crtk factors used provide £or
a 121 overall rate, and since no adjustment: &or present
icortk i:as u:ade <cr 7 9 75, ea.ck subsequent
year is based (stem
a point 1.25 years
kence.
Values establisked
{or tne use types indicated
are based
upon a comparison i-:itk sales of0 similar
property
<cund in
tke local Market.
0< tke sales $cund, tke $ollci;inQ
appear
to be tke most
pertinent.
Lot
1.

Sales
Lot 44 Tkaunc's Ca.wjon
Subdivision
Sold Apr. 1975 0 $lu]Z50
172.&7/160. 56 x 51. 56/K) 0.21 containing
appro x.
-A. a'. 0 $1.65.
Previously
sold £ ili, 00 0

i,950
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1.

5.

4.

5.

6.

7.

S.

9.

10.

Lot 41 TUaune's Cannon
Subdivision
Sold !la:t 7 975 C $16-,4SQ
15116.225 x 95.75/100.24
containing
5,390 s.
91.96.
Txevlously
told Q $14,000.
Lot 92
Thainics Canyon
Subdivision.
Sold Apxil 1973 V $U,65C
96.11172.65'
x 185.79/154.26'
containing
Q $1.96.
VxcvlouUy
told 0
$14,000.
1370 TaxH Ave.
Sold Apx. 1973 C $35,000
50' x 137' containing
6,550 s.
cowMCXcially
zoned and oriented
into tevsix and \ajox aevelcpuent

a'.

©

&,390 s.

&.

$. 0 $5.1U
Small
site
en pxlwaxy
accent
activity.

SE\CoJinc*i Pail: Ave. S 1600 St.
Sold l\a;j 1972 G $96,200
1651 x J45'± containing
appxox.
24,000 s. £. G
Excellent
COKUCXCLCI
coxnex aexoss <xcn sicsoxi
in^oxtr.aiion
o^jice.
1700t Ixonhoxse
Zxlvc
Sold July 1913 0 $129,000
43,560 s\ <. site
H $2.96.
Laxgex connexcial
{.oodstoxc In neicl'j developing
axea.
14it cutpixe Ave.
Sold Apxil 197 2 0 $35,000
104* x 115' containing
.27 acxe 0 $129,Z07.
tite
{ox addition
to existing
condciuniuvu
to be builx 0 $2,9 17 land cost.
Zoned tcx
use v:itli ell
utilities.
11-24$ [adjoining
iiancstatc
Cond.)
Undex negotiation
(2/75)
1.5 acxe v:itii 2t condominiums
proposed
$93,250/acxe
land
cost

lot

$4.00.

$01

Snail
12 units
i:ulti£awily

Q $5,000

ca* ox

OjJa VaxL Ave. [acxois
^xo\^ Paxk Ave. Ccnd«)
Una ex ne.gotlai.lon
(5/75).
1.2 acxe site r:ltk 55 condowiniuviS
proposed
Q $5,000
CCL. ox $146,0 001acxe land
cost.
Snow Wanc'n [adj. Tliatjne's Canyon S a b . )
Undex negotiation
U/75)
13 acxe ixact
v:itU 152 condominiums
pxopesed
CCL. ox $51-91 ,o001 acxe land
cost.

Q

$5-9,000

Sales *1, 2 and 5 above pexialn
to single
uiiUly
xcsidential
lots and xepxesenis
a nxoup o& 96 sucn sites
suxxounding
t'nc
noxtn end e$ tiic xcsoxt's
pxesent
gait couxse9
iniiiii^ly
selling
lox J.tojii $9-15,000,
tke bull: o j irhick icexe
casu~sales

flonno2ft»

vUth icccnt
KcbaZzA aA ZndZeated
abovz and AzZlZnn
oven
fjie paled
c'lvn iatl,
1972 thnouah -Hay,' 1973. ThzAZ <sn£c.5,
along v:lth thz tt)\\z icqulzcd
to A ell the 9 6 Zcli>,
Aunozht
a KcaAcnabZe bat nlnluuvi abAOKptlon state.
SalcA #4, b and
6 asie eovnesizlaZ
psicpzsitlzA
Indicating
a siangc o£ $2.9 6 to
$5.11 pzsi AqacJiz toot,
partially
attsilbutzd
to ZoeatZcn
but
alAo <%z£Zzztinn the AZZC facto SL. In appZZcatZcn
to
Aubjezt
pKcpcsity,
$4 and 5 asie AupQ.silosi In location
v:lth $6 being
AlZchtZy
btZa-: that ol the p<xepeAcd 7 acsie tsiact on t!iz
psic^zsit'j' A nlg:>i:ay ^sicntaoz.
*6, bzlng cZoAZAt Zn AZZZ,
ZA
ozAt sizZatzd to -tac antZr"ipatzd
utZZZzc.tZon
o$ thZA
tsiact,
but ccupas^ZAonA Auccest
an appsicxZnatz
-40Z ±osi AZZC,
thus
Indicating
$1.77 pesi Aquasiz {cot OK, Aay, $77,000 pz*x cent.
Tkz AraZZzn Accondaiy
coi\v..esielaZ pasiccl o» 3 azstz* lio.i a
moiz tluxlted
utility,
bzZnr. AultobZe
cnZ'f iesi c AviaZZ food
Atoste v:Zth Ae.vz.iaZ othzsi convznZcnzz
6hcpA.
Thzsz
6to>xz*,
hov:evzn, tfcuZd znjaj a scdatlvdy
eapllvz
vnisiLel o:( cvc<t :
4,000 potential
ccniuinZSiA on conviction
and hiZZ. occuraiic !
o ^ taz psioject.
TCK thlA KcaAon, Zt$ too, IA v:zZZ sielated
to Aatz ?6, vslth both *'4 and 5 being AupcsiZosi Zn
ZozatZon
and r.iuzh Anallz.x pasted*.
Thz adjustment
fesi Alze war' be
reduced kesze to between IS and 201, Indicating,
Aay,
r2.50
pel Aquasiz <cot e<x appsicxlviatzlj
$110,00 0 pel acsie".
Sales
#7, Z, 9 and. 10 sieZaie to thz condorUnlur- zsiactA,
Indicating
a stance o< £<XOK $2,917 to a.ppncxZnatcZ:j
$5,00 0 pex unZt ion
Zand cost.
Considering
the density
antZeZpated
he<xe, AaZz
$7 th too ecnecnt'Xated
Zn Ztb u*e {,o<x pnope<x ecnpa.xZ6oii.
US, 9 ana' 10 a<xz not aetuaZ tale*,
but do tend to .xe'-tZeet
icund enZtz-xZa <o<x thZb type and deniZty
Cj u*z.
*i and 9
a<xz AovnZi:hat dent*en than Zb antZzZpatzd
kz<xz v:Z£n *10 bzZnQ
mo At zqaaZ.
uzzauzz
o< thz dznAZty Znvotvzd,
#2 and 9
Ahouid £aZZ bzZcv: thz $5,000 pz<x unZt asiiZna p-xZze, v:hZZe
Zn the zasz (>i #10, thz oxnz.x* a<xz not cZheZy to
aehZevz
thzZn c.AlzZnQ p<xZzz, but it Z* doubt^uZ that a AaZz eouZu
be e ^ ' c e £ c a at ZZAA than thinZd-poZnt
Zn the
nzri^tZatZoiu
ecnAZdzAZnn the exezptZcnaZZ:j
de*Z<xabZe ZoeatZon v:hZeh
wouZd tend to Acuevnat
o^tet
the accepted
Zand to buZZdZncj
siatZc £oZZci:zd Zn p-xcvZouA
dzveZopv.iznt Zn thz
neZnhbo<xhocd.
AppZyZng tiizsz
ecinZde<xa£ZcnA to f £hc"Aevc<xaZ. condcr:ZnZu;:i
ZoeaiZcnb
cZt.itn Au'ojzct p.xopz<xz j, Zt ZA antZzZpatzd
that
the {Z<XAt, Accond and thZsid <-<xcu?>A, bzZnn the ZzaAt *,avo>xabZ<(
AZtuatzd,
tcZZZ ZZz bztor tue $5,000 "Z;jpZcaZ" unZt Zand eoAt.
FU'Xtncx, the ZZxAt c<xoup has a denAZt'' o' 14 unZtA vc-x acne
lokZeh ZA tnchZc'nzst
Zn the development.
Gioup 5 Zs aZAo
adjacent
to the Ai-.aZZz-x zormexeZaZ aAc.r. a* weZZ aA the
Aanehettes
wiiieii &ay p<xevz to bz rZzAA than zoi.ipaiZbZz and
eouZd KasLxant a cnan$z to conv.ic-XcZ'aZ t[o.i xthZA pc<xtZun o-^ tiic
AZZZ.
Cthzsi unZtb anz bzttzi
AZtuatzd
:> Zth <cvo<xcbte
dcusZtZzA
and AhcuZd nanae abovz tiiz basz unZt
eoAt, by 131, v-Zth
addZtionaZ
$500 annuaZ Znz.xzr.znt*
added cvzx the
dzveZcpwiznt
pcnZod.
7lie Ait InAtttaiz
p.xopt-ity cov:pa<xcA Zn
dzAZnauZZZty
mf W

to

W

W

-

\J
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Projected
5dte4
1973 I
iUxlt^
9 0 $*3,(/O0
9V

VtACKiptlon
hyt
lrc.:e.C*c<S

E rc.

TabutaXylcit
19 74

1976

1977

1971

100 0 $ 7 0 , 2 5 0
$1,0*0,000

3t;0

tJoii-CHturt'4

S3 0 V4,000
$352,000

653

LUe* "

100 C * J 2 , 0 0 0
$1,200,000

95 0 4,000
$330,000
60 0 $5,560
• V*330, 000

U0
ln&i.n

90 C y 4 , 0 O 0
$360,000

ISO

0*044

Sate*

$3,730,000

50 0 $4,000
£0 0 $5,000

100 0 #6,000
SO 0 $5,500

J6C0r0C0

60 Q $6,000

/0O 0 $ 6 , 5 0 0
65 0 6 , 0 0 0
ilr040fC00

$3,412,000

$:,030,000

60 0 v 6 , 5 0 0
^390.000

90 0
94,500
$40$,$00

$765,00;

7 ixc. J $77,0^7]
$539,000

r— . i . ' r..-wJII n

$J,3£0,000

20 0 $2S,5O0
$570,000

100 C $14,500
$f.450.000

Sac.O $ M 0 , 0 0 t |
$350,000
-J

10 rtC.

$'69,000

p

utuiw. • fcrm *n a

U:i4 Sate* by Via*.

lit,117,000

$1,792,000

2,645,000

$5,220,000

$2,53V,000

> J,640,000

V 1 2 , bi'i, c CO

leu:
?T«c*
I •ci ( c£o»riien£ CoA*
! ir.tcj | 6 r j )
'ivz-ihean
S PKciit

•**

*• i.. I r c t o t ( I 2 r , )
*::tL-c ^c Lr»iu

br/ Try;

$f,237,000

50 8 $27,000
' ?;if0,O00

J / 2 rtc. £o*<5

rC-lC-Cfl£

Schedule

50

£o£3

ih Cit»

development

(255)

U3,500
(976,005)
(77,220)
(521,750)

TTTTTTTTTr
I
1 t i * I ,•*"/* J

(12,600)
(73/,356)
(107,520)
(443,000)
. 59 0 5
v •* ^ / , I j i/

(10,000)

(367,^56)
(153,700)
(661,250)
$7 ,«»4 >, > V 4~"
, 7 ,' S f
V i , / u i*, v i i

($7,300)
(91,2141

(I52,5;0)
(654.7521

lv7,000)

(15,000)
(i2,400)
(260,000)
V »* > i > , »i i/ 0

. «# 3 3 3
V J V J , C -I J

}1,177,570

to -t.'tc (.ixst AcvcxaZ ccno'oirtZnZurr. anlt^ noted, but a*
dcvaZopricnt
c & tilt project
<l± caxKit'd icsiisasiu, a $bQO
annuaZ Zncxcvitnt
6kcuZd be $za.*><LbZz IxtKt.
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aiz azduciza a-c-L pzit+nznt
COS<LS -tuciua-uin aa vaic/iCtf
£axc4 cs-tu-a-tca' to accent duxinci thz dzvzZoprtznt iz<xv..
Tkt nzt inzouz zvoZvzd is, in tact, thz Zand vaZuz xziuxnzd
during each period i':!iich, vshzn Kzduczd.to itb put*ant v:o<itii,
piovidzs
an indication
o* thz v<iopz<ity' s mcuikzt vaZuz a* oi
tkt

pKZSZllt.

VaZuz Indication:
Say

$4,177,57 0
$4,200,000

[OK Saij $4,575

pz<i aztiz)

COIIP.ILATIOU AUV FI/MI l/ALUC ESTIMATE

Vith

an advantactzous

economic potzntiaZ,

the x.w.xkzt Ion,

S-tuce thz.Subjzzt
o;' this vaZuation siud-j is Jiav: Zand on
the VCMC o{: dzvzZopnznt,
ohuj tv:o approaches to vcZuz
v:znz appZicabZc p 'jhz lla^iiizt ^ata Approach, i:hich is babzd
upon a study o£ saZzs cl property as nzarZy siiriZar to
Subject as possibZz,
and tlic JnccvAZ Approach, v:aich is a
study o{ the property* s t\ost {.zasibic dzvcZcpr.znt
pattern
v:ith a projection
c< component saZzs Zzss iypicaZ
expenses
and a rzabcnabZz profit
to provide a rzsiduaZ to the. Zand.
In this instance,
both approaches provide indications
in
zxtrev.cZy cZcsz proximity.
The rlarhzt Oata Approach,
hacevzr, is soucrhai i:zahznzd by a'ZazL c j truly ccr.tparabZz
pro;. zrtizs , pariicuZarZy
in tkz sub jzet* s ocn environs • On
ihz other hand, thz Jneorie Approach ib derived j^en a broad
ranrz o\ data vhich ib directZy applicable
ic thz
anaZysis,
VzveZopncni costs stem Zar$cZy~ Iron the contractor1s
-tim
bid, and ether zxpznbzb, alone i:ith thz dwcZopcr's
profit
and an overaZZ return on thz investment,
ane^'eZZ
supported
in thz narhet.
Jaszd upon this,
it is thz
appraiser1s
opinion that thz uarhet value o* thz describea property as
o£ 7 Auc.ust, 1975, is $4, 200,000*
FOUn.MTLLIO.V TOO MiMPED? THOliSMiV UOLUXS
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CE;ITIFICATI(/\;
1 licncbtj

ccnti^j

that

to tin

best

a£ mj knowledge

analyse*, conclusions
s<L.onca pnepaned Hie
cn.ih
nencin
czeevi
as noted.
ah*~ s?.i

and

and op<cn<ions

I
{untken ccnii^tj
thai 7 have no intenesi
on, bias,
on* conicMp-CrLica, >c;i. £/:& subject
c{) this appnaisc.l
involved
ihenev)iih$
won is the enploirment
Vantics
.Dispensation
contingent
upon
ike value
tound.
CO

present
en. the
on

This appnaisal
nepont has been pnepancd in
con^cnr.Uttj
ivitli and is subject
to the ncquineu ents e£ the Code o£
?noSessional
ciiiics
and Standands
o§ VnoSessional
Conduct
c$ the Ai\cnican Institute
of, Ileal Estate
Appnaisens

^

/

:•

I

<v J
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C0UT1UGZHT AKV UIHTIUG C0UV1T1CMS
The legal
dzscniption,
provided
by others,
is
to be correct
and no responsibility
is assumed
therewith.

presumed
in
connection

Ho responsibility
is assumed {or matters
Zzgal Jin
character
nor is an opinion
rendered
as to the title,
which is
presumed coed.
Any existing
Liens on encumbrances
are
disregarded
and the property
is appraised
as though {rcc and
clear and under n* ponsibie
ownership
unless
otherwise
noted.
Plans, dialings
and maps accompanying
this report
are
intzndzd
only as reference fioJi statements
contained
herein
and are nowise to bz construed
as a survey unlzss
so notzd
and in no event shall responsibility
be assumed Ion. its
accuracy.
Information
verified
in
be reliable;
accuracy.

furnished
by others
and utilized
herein
has been
as £ar as it is practicable
and is believed
to
however,
no responsibility
is assumed {or
its

No testimony
or attendance
in court,
commission,
committee
or other body shall
be required
o{ the appraiser
by reason
o{ this report
without
prior written
arrangement.
The distribution
and improvements
conditions
o{

o{ the total
applies
only
utilization.

value
under

estimate
present

between
land
or
indicated

Possession
o$ this report
does not carry with i t the
right
o{ publication,
nor may it wholly or in part be used {or
any purpose whatsoever
by any but the principal
without
prior v:ritten
consent
o{ the appraiser
and in no
event,
without
proper qualification.
Further and
specifically,
neither
all nor any part c{ the contents
o{ this
report
shall
be conveyed to the public
through
advertising,
public
relations,
news, sales
or other media, without
the
written
consent
o{ the author,
particularly
as to valuation
conclusions,
the identity
0 $ the appraiser
or {irm with which .he is
connected
or any reference
to the American Institute
o{ Real
Estate
Appraisers
or to the MAI
designation.
This appraisal
has been made in accordance
with the
OjJ Practice
and Rules 0{ Professional
Ethics o{ the
Institute
o{ P.eal Estate
Appraisers.

Standards
American

80000294

^ddeftda

T*°/

Appraisers Qualifications
Legal Description
Photographs
Maps

I

Site Area
Neighborhood
Wasatch Jront
ilesion

Miscellaneous
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ctuixrTr.rcxT.roxs
AUGUSTUS JJ. :c. :JOUXS, :JK.

EPUCATIOfi 5 EXPEETEiVCE

Graduate oi 'th.z MnZv.z/iAZZy o\i Uaas'ton (T94:9) vjZth
postg/iaducctz
AtudZzz -en vte.a£ izs'tdtz >and -'appvta-t-s-uig.
A . I . R . E « A . .C0.uVL.5e 'J a i ^n^v.c/^-cXc/ .oD' .U-£a/i and
Course. H /a£ .Uiulvcvu-citf .ojj -Sau-t/uL-tu
CaZZioinZa,
ActZvz Zn iZzZd* .0 i -/izaZ\z6tatz,
appiaZtZng
and
mofitgagz -bankZng AZIUZZ 'J 9.5 J. Xcc'-tuvia* and
-ciu-fctuciovt .en .appvta-c«sa-£ -Jutj.zttz..
T*0Kmz?iZy branch
manager, -Salt lakz ln\>Z6tnQ.nt oUZzz,
Gznz<iaZ
AmzKZzan XZiz .liuutiaiicz
Company and
P^zsZdznt,
National
tioJitoagz
Company.
ExpzKt tr:Ztnz.sz, .VZA-t.t-c.ci Count* , StatxL .o{ -Utah.
AREA OF ACTIVITY
Idaho,

llontann,

Nzv:ada, Texa-6., Utah xutei ttyomZng-.

MEMBERSHIPS 5 ATTTHATIOHS

AmzKZzan In^tZtuiz
oi Rzal
Mc.mbz*&hZp #5173
?Kz*Zdzntt
Utah ChaptzK
SaZt Lakz Scald .oi Kzaltotu
CLIENTELE

Zstatz

App&aZszAS

(AMI)

(19.69]
[AHZlZatz)

[VaKtZal]

U.S. Vzpt.oi
AsJiicultU'iz,
Tonzst
SzivZzz
U.S. Vzpt. oi lntziZoKf
ISuzzau. oi Spout VZsh. £ UZZdlZiz
U.S. Vzpt. oi TianApO'ttation,
'6u,tzau
oi •PublZz 2oad*
U.S. Atony Co tip* oi
EngZnzzis
OUZcz oi tkz Govz-inoi, Statz
oi Utah
AttoKnzy
Gznz<laZ, Statz
oi Utah
Utah Statz
Vzpt.
o j r.ZaawayA
Utah Statz
vzpt.
oi Bu±Znz66 'HzgalatZon,
VZv. oi I>u-.
UnZon PaciiZc
RaZZ.ioad
SouthcKn VacZiZz V.aZZtioad
Standard
CZC Co. oi
CaZZiotoiZa
SkzZZ OZl Company
Bankzn.6 Tiust
Company
Bank oi thz SoutiwJzs<c
Vallzy
bank 6 Ttoibt Company
ZZon* Szzii'iZtZz*
Co/ipofiatZon
JziiziAon
Standard
LZiz Insu^anzz
Co.
Eastman Kodak
Othz<\ ZnstZtution*,
zo<iposiatz bodZzs, atto\nzyi>
and
ZndZvZduals.
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(CONFIDENTIAL FOR INTERNAL USE ONLY)

GREATER PARK CITY COMPANY
PRIVATE OFFERING OF 753,500 SHARES OF COMMON STOCK
NOVEMBER 15, 1974

(SUBJECT TO APPROVAL OF EXISTING STOCKHOLERS
AND CERTAIN EXISTING DEBTHOLDERS)
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THE OFFERING
Greater Park City Company ("GPCC") proposes to sell,
in dilution of the equity interests of certain existing
stockholders, a total of 753,500 shares of its presently
outstanding comon stock at a per share price of $3.9 8.
GPCC presently has outstanding 2,2 87,063 shares of common
stock. The proposed offering represents 32.944% of the common stock equity of the Company.
In connection with the offering, the present stockholders of GPCC will restructure certain presently outstanding debt of the Company (owed to stockholders) by conversion
of said debt to equity. Also in connection with the offering the common stock ownership in the Company by United Park
City Mines Company ("UPCMC") will be eliminated. Details
of the recapitalization are presented later in this memorandum.

0
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THE PARK CITY RESORT
Character
The Park City Resort is a relatively new, growing
resort community with emphasis on skiing.

Because of its

location and the nature of its land holdings, it has several unique and very basic economic qualities which provide
an opportunity to develop it into one of the largest and
most successful ski-oriented resorts in the country.
The first and perhaps the most important of these
qualities is its location.

The Park City Resort is approx-

imately 25 miles east/southeast of Salt Lake City.

Access

to it from the Salt Lake City airport^is via Interstate 80,
which is now complete to within five miles of the little
town of Park City itself.

The final five miles of the trip

is on a two-lane, paved and essentially level, State highway.
The trip from the airport to the resort under norraal driving
conditions at today's prevailing speed limits takes 45 minutes.
No other ski resort of the size and potential of this one is
as conveniently located to a major international jet airport
as is Park City.
The second basic quality of the Park City Resort involves the size and nature of its land holdings.

The Greater

Park City Company owns or has the right to purchase or lease
approximately 12,000 acres.

Approximately 5,000 acres is

1
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suitable for real estate development; much of the balance of
the property is to be developed for skiing.
is on private land.

All of the skiing

The Park City Resort is one of a handful

of ski areas now existing in the United States which possess
this important quality.

Its skiing potential and size far

exceed any of this group.

This quality is particularly im-

portant and may one day become Park City's greatest asset because it gives Park City the opportunity to determine not
only how many skiers will be admitted to its facilities on
any given day, but also who they shall be.

Ski areas through-

out the country can and probably will have to, if for safety
reasons alone, limit the access of the public to their facilities.

Where public lands are involved, this can only be

done on a first-come, first-serve basis. A late starter living in a resort therefore might be denied the opportunity to
ski on the day and time of his choosing.

Over the years this

will become a most important factor.
In early 1973, in order to protect its right to the
control of admission to the mountain facilities, Greater Park
City Company announced that it would exercise these rights
and privileges at some time in the future.

While the announce-

ment stated that properties within the City of Park City itself were to be included under the umbrella of skiing privileges , the statement itself and the intentions of the Company
were greatly misunderstood.

Substantial political unrest
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developed, which resulted in expensive and untimely delays
in construction and the sale of real estate, and is in no
small part responsible for the current difficulties which
the Company faces.

This privilege of control is so basic

and so important to the longterm future and potential to
this resort that the Company elected to pay the high price
of protecting it.

The Company feels that its position is now

understood within the community and that these problems are
largely behind us.
A third quality enjoyed by some ski resorts and not
others is the existence of the little town of Park City itself, with its long and its interesting history of silver
mining.

Many of the old, historic buildings still remain

and every effort should be made to protect them.

Park City

now looks much the way Aspen did at its corresponding stage
of development.
The fourth and last basic quality which the Park City
Resort has is its size and scope and the vast amount of land
which is under a single element of private control, namely
the Greater Park City Company.

It is estimated, based on

current experience, that the skiing terrain available can
comfortably accommodate approximately 25,000 persons on a
single day.

This compares with Aspen's current capacity of

15,000 skiers.

This vast land ownership and the potential

for control of the rate and quality of development is a fac-
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tor which is highly unique and highly important.
It is the plan for Greater Park City Company to develop three profit centers.

The first and probably the lar-

gest will be the development and sale of real estate of various types, concentrating primarily on the sale of land.

The

second will encompass the recreational facilities, primarily
skiing.

Based on the experience of other companies in this

business, this in itself can be developed into a most valuable asset.

The third and perhaps the smallest profit center

will involve the management and operation of hotel, condominium, and commercial rental facilities.
History
The resort was originally constructed and developed
by UPOIC and commenced operation in 19 63.

The resort began

operation with a gondola, 12,800 feet in length and 2,300
feet in vertical rise, and with two chairlifts.

A third

chairlift was constructed in 1970. Effective February 16,
19 71, the Greater Park City Company agreed to purchase the
resort facilities and entered into a land purchase and lease
Since that time GPCC has enlarged

agreement with United Park.

the area to include the gondola and eight chairlifts.

One

of the two original lifts has been substantially rebuilt.
Three formerly existing J-Bars were eliminated.

A well-qual-

ified ooerational crew and ski school was aucmented bv Stein
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Eriksen, who became Director of Skiing.

He was then and still

is one of the most revered former champions of skiing.

Friedl

Pfeifer, who was instrumental in the early development of
Sun Valley, then later Aspen, was engaged as a ski consultant.
In December 1972, the U.S. Ski Team selected the Par): City
resort as the site for its first National Training Center.
GPCC has renovated and leased certain buildings to the U.S. Ski
Team for use in the operation of the Center.

The company feels

that the promotional benefits of the Training Center and the
added prestige as a result of its presence will be of material
and continuing benefit to the resort.

This past summer the

U.S. Ski Team moved its executive offices to Park City*
The results of the enlargement of the ski area and the
establishment of its operating team have been most gratifying,
as displayed below:

Season

Approximate
Average
Mountain
Skier/Vistor Davs Skiers Per Day Revenue (1)
933

Food &
Condominium
Beverage Management
Revenues
Revenues

1970-71
1971-72
1972-73
1973-74

140,000
190,000
280,000
340,000

1,267
1,8G7
2,267

$ 552,848
1,157,22.3
1,773,539
2,113,653

$138,974
328,602
506,567
719,475

1974-73
(Projected)

40S,000

2,720

2,715,000

800,000

$

-

41,000
72,943
222,9S4

350,000

(1) Lift Revenue and Ski School coirbined.
The Greater Park City Company expanded the existing nine-hole golf
course to eighteen holes and constructed a golf clubhouse facility
which also contains a specialty restaurant.

A suirjr.ary of the use

of the course is set forth in the table below:
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Period
1971
1972
1973

Revenues
$ 48,541
28,347 (Construction Period)
70,779

1974

114,864

Three tennis courts were added, planned to be followed within
the next 24 months by the establishment of a tennis center.
Real Estate Development
Greater Park City Company's record of performance
in the real estate area has not been a successful one.

It

has been frustrated by costly delays, as mentioned previously,
abnormally high interest rates, business.failures on the part
of contractors, and a disastrous effort to perform part of the
construction effort internally.
As a result of these factors, through its fiscal year
ended April 30, 1974, GPCC has accumulated a deficit in retained earnings of $5,259,603.

The accumulated deficit of the

company is due to its highly leveraged structure and it is
aggravated by the problems described above.

At this time the

company is no longer engaged in the construction business and
has liquidated its construction subsidiary (Summit Construction
Company).

The company was initially forced into the construction

business in 1972 when the general contractor building a major
condominium project for the company failed and was unable to
perform its contract obligations.

The following is a summary

reflecting the operating history of the company adjusted to
exclude intarest expense, depreciation and amortization

expense,

construction and pre-operating losses.
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Depreciation
and
Amortization

PreOperating
Expenses

Adjust
Net
Incon
(Loss

137,733

(386, 5(

Net Less Per
Financial
Statements

Interest
Exoense

(900,896)

264,398

112,262

FYE 9/30/72

(1,246,449)

520,640

312,128

121,351

(292, 3c

FYE 9/30/73

(2,146,108)

762,207

414,412

2,011,374

1,041,85

(906,149)
(5, 259. 602)

667,411
2, 214. 656

296,919
1,135, 721

1,187,355
3,320,080 137,733

1,185,53
1,548,5c

Period
Eight months
ended 9/30/71

Seven months
ended 4/30/7*

Construction
Losses

S i n c e F e b r u a r y 1 9 7 1 , GPCC h a s c o n s t r u c t e d o r

caused

t o b e c o n s t r u c t e d a t o t a l of 427 condominium u n i t s , of w h i c h
289 h a v e b e e n s o l d and 135 a r e h e l d f o r s a l e by t h e

company.

The company manages a s h o t e l a c c o m m o d a t i o n s u n d e r a
r e n t a l pool operation approximately
units t h a t i t has sold.

80% of t h e

condominium

This o p e r a t i o n has n o t as y e t

p r o f i t a b l e b u t i t s performance i s

been

improving.

The company e l e c t e d t o r e g i s t e r s e v e r a l o f i t s
with the S e c u r i t i e s

and E x c h a n g e Commission and w i t h R e a l

Commissions i n s e v e r a l s t a t e s ,
also,

projects

including California.

It

Estate
has,

as r e q u i r e d by l a w , made f i l i n g s w i t h H . U . D . p u r s u a n t

t h e I n t e r s t a t e Land S a l e s F u l l D i s c l o s u r e A c t .

The

of a p p l i c a t i o n s w i t h t h e SEC and t h e C a l i f o r n i a

Real

Commission,

in particular,

p r o v e d t o b e f a r more

and l a b o r i o u s t h a n o r i g i n a l l y
costly delays.

Furthermore,

anticipated,

processing
Estate

time-consuming

and r e s u l t e d i n

during the intervening period

conditions worsened a p p r e c i a b l y ,

having a s e v e r e ,

to

adverse

very
market
effect
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upon completed sales.
Primarily as a result of misunderstanding and confusion
over the Company's announcement of its future intention to
inforce limitations on the number of persons utilizing its
recreational facilities (referred to above), the Company
encountered substantial delays in obtaining local approval
for annexation and zoning in the Summer and Fall of 19 73.
These problems arose out of misinterpretation of the effect
of such a policy on the local people and have since been
substantially eliminated.
cation

At present, relations and communi-

between the Company and local government are good and

the Company does not anticipate a recurrence of the subject
problems.
The Company's plans for its immediate future are to
liquidate as rapidly as possible the existing inventory of
coiidom.iniurns and lots, and then to concentrate on a modest
program of land sales to developers.

The Company in this area

has recently negotiated the following sales:
Date

Purchaser and Use

3/74

Destination Resort
Corporation, proposed 70 condominiums

2.6 acres

$487,500

closed

Comstock Associates,
proposed Holiday
Inn Hotel

8.4 acres

$841,000

closed

Sweetwater Development
Company, proposed 50
condominiums

2.3 acres

$350,000

option to 6/75

4/74

10/74

Tract

Sales Price Status

ftnr*r*r*ncrf

12/74

9/74

Unionamerica Inc.,
proposed 10
condominiums

1.0 acres

$100,000

closing 12/74

Ranch Homes, Inc.,
proposed 100 unit
subdivision

30 acres

$510,000

option to 4/1,

Future Operations
The projections which follow include allowances for
capital expenditures sufficient to construct one new ski lift
in fiscal years 1976, 1977 and 19 78, along with the appropriate
development of new and improved trails. This program of
construction should substantially complete the development
of the area now utilized for skiing.

It is the Company's

feeling that at some point between 19 78 and 19 80, depending
on economic conditions, the development of a second major ski
area should begin in an area known as Deer Valley/Lake Flat.
In the Company's opinion, this terrain is superior to that which
is now in use, both for purposes of skiing and development
of real estate.

It is in the development of this portion of the

CompanyTs property where the most significant values can be
created.

The Company owns or has a contract to lease most of

the property needed for this skiing improvement.

There are a

few small parcels which will have to be purchased in order to
complete the development and some of these are under option.
While a significant amount of preliminary planning has been
done in these areas, it is not felt that any meaningful projections could be made for inclusion in this document.

mnnnmss

The ultimate size of any ski area as it pertains to
real estate development is not limited solely by the developable land available but in most cases by the availability of
skiing terrain.

Assuming an ultimate skiing capacity of

25,000 people and a population limit which would be 150% of
the persons skiing at any given time and further assuming that
one unit can be sold for every four persons within the population
and that G?CC can capture 60% of that market, one finds that
GPCCfs potential for development should approximate 5500 units
of all types (not including commercial facilities).

There may

well be demands for units not related to skiing in the future
but any estimate of this market is not included within these
projections.

It is estimated that at the end of 19 78 the

Company will have a land potential remaining for development
of approximately 3,300 units.

The residual values of the

remaining real estate are based on these assumptions.
In spite of the many difficulties which the Company
has faced in the past three years, the Company has never altered
its convictions concerning the potential future of the area.
It feels that the construction which has been accomplished has
been of high quality and has established the proper tone for the
community.

It should result in the realization of the values

to come.

10
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THE COMPANY
GPCC was incorporated under the laws of the State of
Utah on May ^, 1970, as a subsidiary of Royal Street Corporation, to acquire, develop and operate the Park City Resort;.
GPCCfs initial capitalization was $537,000 in the form of
525,000 shares of preferred stock and 1,217,6^7 shares of common stock held by Royal Street Corporation.

On February 165

1971, GPCC exercised an option to acquire approximately 4,200
acres of land and existing resort facilities from

JPCMC

and

entered into a lease agreement covering approximately 7,000
acres of land for use for skiing.
was also owned by UPCMC.

All of the ski area land

The total purchase price to UPCMC

for the land, existing resort facilities and certain water
rights was $6,122, 319.
in February, 1971-

A total of $900,000 was paid to UPCMC

The balance of the purchase price bears

interest (payable monthly) at approximately 7% per annum.
Principal payments of $350,000 are due annually.

The present

balance of the indebtedness is approximately $^',800,000. The
indebtedness is secured by resort facilities and unreieased land
pursuant to the terms of the purchase agreement. (Copies cf the
acquisition agreements are available upon request).
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In connection with the purchase, UPCMC received options
to acquire 900,000 shares of preferred stock and 900,000 shares
of common stock from the Company for a total consideration of$972,000.

These options have been exercised.

On February 16, 1971, 0?CC purchased an additional 839
acres of land substantially contiguous to the existing resort
and the UPCMC land for a cash consideration of $^55,922.

This

tract comprises the "Holiday Ranch Community" presently being
developed by G?CC.
On April 30, 1971, GPCC agreed to purchase an additional
156 acres of land also contiguous to the existing resort for
$272,842.
Concurrent with the closing of the UPCMC agreements in
February, 1971, Unionamerica, Inc. agreed to loan to GPCC,
pursuant to a revolving credit arrangement partially guaranteed
by Royal Street Corporation, the sum of $4,000,000.
On July 7, 1972, GPCC sold to Morgan Guaranty Trust
Company of New York, as Trustee of a Commingled Pension Trust
("Morgan") and The Fidelity Bank, as Trustee ("Fidelity"), its
6 3/4JS subordinated notes in the amount of $4,000,000, the
proceeds of which were used to retire the Unionamerica, Inc.
credit.

Unionamerica, Inc. received and has since exercised

an option for 105,883 shares (55) of GPCC common stock pursuant
to the original revolving credit agreement. Morgan and Fidelity
acquired 338,83? charfes of common stock of GVCC in connection
with th<? financing.
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In July, 1973, GPCC sold to Morgan ($1,500,000), Unicnamerica, Inc. ($250,000) and Royal Street Corporation ($250,000)
an additional $2,000,000 of its 6 3/^% subordinated notes. The
purchasers acquired a total of 169,^16 shares of previously unissued common stock of GPCC in connection with the transaction.
In July, 1974, the stockholders of GPCC loaned to the
Company the sum of $2,000,000 pro rata in the form of secured
notes, due on April 30, 1975.

At this time, management was

instructed to proceed with planning of the recapitalization
that is the subject of this memorandum.

A substantial portion

of this liability is converted to equity in connection with
the recapitalization.

Following is the present stockownership of the Company
together with a summary of the debt obligations of the Company
in favor of each stockholder.

Rnnnnncn

lock hoi dor

Equity Ownership (4)
Common
Preferred
Shares
Shares

__|

Purchase
Agreement

4,746,679

Debt Obligations (4)
Stockholder SubordiDevelopment
Loan
nitcd Notes
Loans

Other

Total

%
United Park City
Mines Company

900,000

39.35

900,000

972,000

Boyal Street Corporation

544,995

23.83

525,000

558,353

Morgan Guaranty Trust
Company of New York

331,186

1G.67

Unlonamerlca, Inc.

127,0G0

The Fidelity Bank
Others (1)

(1)

5,533,719

694,420

250,000

381,186

333,340

4,500,000

5.56

21,177

111,120

250,000

84,708

3.70

84,708

74,080

1,000,000

249,114

10.89
2,000,000

6,000,000

2,287,063

100.00%

1,425.000

2,017,424

—

787,040

4,746,679

1,500,000(2)

4,833,340

1,074,060

12,000,000

Individual stockholders affiliated with Boyal Street Corporation. Shares were acquired from Boyal Street Corporation,
Line of credit to GPCC from Chase Manhattan Bank and First Security Bank of Utah, guaranteed by Boyal Street Corporation.

(3)

Construction and development loans secured by projects In process and land. Loans are from Western Mortgage Corporation,
a division of Unlonamerlca, I n c . , payable from real estate sales proceeds.

f)(l)

Subject to change In connection with the proposed recapitalization.

1^361,120

12,000,000+(3)

D(2)

J

2,444,420

1.500.000

26.246,679

PROPOSED RECAPITALIZATION

A.

Approximately $1,800,000 of the proceeds of the offering

will be used to retire existing dept.

The balance will provide

working capital to the Company.
B.

$4,000,000 subordinated notes at 6 3/h>~-

Interest due

for fiscal years 1976 through 1973 will be forgiven.
after interest will be resumed.

There-

Principal is payable at the

rate of $400,000 annually beginning in 1979.
C.

$2,000,000 subordinated notes at 6 3/4%. Interest due

for fiscal years 1976 through 1978 will be forgiven.
after interest will be resumed.

There-

Principal is presently payable

in 1980 ($1,000,000) and 1981 ($1,000,000).

Principal payments

will be rescheduled to $250,000 annually beginning in 1980.
D.

$2,000,000 loan from stockholders at prime rate, due

April 30, 1974.

$787,000 to UPCMC will be repaid.

Balance of

$1,213,000 will be cancelled and converted to equity.
E.

$1,000,000 of land development indebtedness to Union-

america, Inc. will be converted to unsecured subordinated debt
with interest at prime rate.
will be forgiven.

Interest for 1976 through 1978

Principal wjll be deferred to 1980 with

$250,000 annual payments for 1930-1953.

F.

$1,000,000 of the Chase Manhattan loan will be assumed

by Royal Street Corporation and v/ill be converted to unsecured
subordinated debt with interest at prime rate.
1976 through 1978 will be forgiven.

Interest for

Principal will be deferred

to 1980 with $250,000 annual payments for I98O-I983.
G.

General land development indebtedness to Unionamerica,

Inc. in amount of $2,625,000 (after the conversion in (E) above)
will be secured by specific projects and real estate as follows:

(1) Theriot water project -$200,000 payable from the sale of water connections with minimum requirement
of $80,000 in 1975, $80,000 in 1976
and $40,000 in 1977.
(2) Holiday Ranchettes Subdivision $1,000,000 paid as from proceeds of
lot sales.
(3) Land loan on Holiday Inn site $325,000 paid from installment proceeds of Comstock Associates sale
and from proceeds of sale of adjacent 3.5 acre site.

12 3
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(4) Land loan on Village property $600,000 - paid from proceeds of
land sale to Unionamerica, Inc. and
by (A) above.
(5) Land loan - Holiday Ranch project
$5Q0,000 - paid from proceeds of
development of Holiday Ranch property.

Attached hereto are detailed projections of cash flow,
operations and financial position based upon the offering and
•the proposed recapitalization.

Appendixed hereto is an appraisal

summary of the Companyfs land holdings, presenting present value
based on planned development densities.
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Jet C H L J ^ F I O W Before Overhead
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Debt Service
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107 o

$

$
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3,530

3,049
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2H7

1,10].
352
v-.O

.1.3 50
370
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1, C52

1,733

1, S20

7, o-:o

2, S23.
820
2, OX-1
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517

1,523
075
84 S
J_. 003_
(1^7)
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,
l 050

1,080
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2S2
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P d j . e i p ' ^ P;iyn^::/c-j
Cr.pJvuliixci J'; era:,!
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Iwrh::£cnu*ijl Fee
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ToL-il

$

3,031

hlr-.iii-^Oii-viii Fee
Cj.:v:r?A ;-iH A-:i :;i:nrtrr:tlvo
iid\- > lis:?.:;
Dc>~n;n: r i - n J - ^ ' ^ i ^ - P ^ " : : £ S
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1S7V
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G, 972
5, 2??3,
Cf.'O
J,G:;0

; ; < • ; !

JL53202

580
(IG1)
2,10?)

..»,_056_

1, GOO

547

(157)

292

820
137
(itfO)
(4S)
(GUG)

675
632
125
(620)
(44)
138

427
112
(030)
(10)
486

(G3 5)

(C3P)

(GS5)

253

3S0

(3f;0)
37-J

y.499
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(53G)
(32)
1, 525
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ceo

3 23

j[{LJl?i!l
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GREATER PARK CITY COMPANY & SUBSIDIARIES
SUMMARY CASH FLOW
May 74 To April 75

Actual
5-1-71/
9-30-74
S o u r c e s Of Funds
Resort
Hotel
Commercial
Real Estate - Net
Payday
Homcstake
Pail; Avenue
Claim jumper
MNfM I S Mil
Hoi May Ranch
Comstoek
Destination
tJnlonamcrlca
Ml, A i r Market
Sheraton
Silver King Lodge
Office )S»iH«llng
M i s c . X After Completion
Tlierlot S | ' l i n g s
Stockholders Loan & Third
Parly
Total S o u r c e s
Application of Funds
Resort
Hole)
O & A
Advertising fc P r o m o t i o n
QD
Design tc Engineering
v ^
Del it S e r v i c e
0
0
Capital L.xpt.nditurcs

0
CJ Total Application
CD

N'.:t Cash Flow
Li-ginning ('ash
Ending Cash
L o s s Rental Pool P a y m e n t s Due In
May

$(325,000)
<33fi.0()0)
129,000

(23,000)
(10,000)
(318,000)
(06,000)
(122,000)
(383,000)
332,000
102,000
(2G,000)
90,000
10,000

Oct.
$ 13,000
9,000
11,000

Nov.,
$220,000
155,000
11,000

(20,000)

(30,000)

113,000
430.000

(22,000)

Dec,
$

643,000
503,000
11,000

Jan.
$

no,000
30,000
(22,000)
30,000
21,000

Feb.

March

April

Total

«
497,000
447,000
11,000

60,000
30,000
(17,000>
30,000
(27,000)

$

601,000
632,000
11.000

30,000
(14,000)
40,000
(51,000)

$

490,000
671,000
.11,000

30,000
(13,000)
50,000
6,000

$

214,000
93,000
12,000

112,000
(10,000)
126,000
(90, COO)
41,000
114,000

35,000
127,000

$2,361,000
2,174,000
207,000

97, C
192,0
(lll.Ot
2-0,000
(2'J:;,OO0

69,001
440, O0C
137,00(
101,00(
90,00(
474,00(
100, 00(
150, 00(
13,0(M
(20,001

180,000

4,000
100,000
200,000
(12,000)
(5,000)

743,000

G27.000

1,832,000

1.020,000

1.233,000

1,231,000

4.000,000
4,595,000

6,000,001
12,151,00'

418,000
85,000
122,000
B9S,000
2U9t0OJ>

50,000
53,000
63,000
13,000
25,000
41,000
10,000

106,000
149,000
1G9.000
25,000
25,000
1G2,000
70,000

185,000
238,000
63,000
25,000
191,000
1,000 _

180,000
234,000
69,000
40,000
25,000
441,000
1,000

193,000
629,000
08,000
30,000
25,000
165,000

178,000
275,000
69,000
20,000
23,000
87,000
1,000

103,000
101,000
115,000
19,000
25,CC0
3,291,000
1,000

995, t ^
lt679,00<
1,074,00'
314,00'
297,001
5,252,00<
371,00

1,812,000

202,000

700,000

788,000 _

993,000

1.111,000

655,000

^jJiHR^Ot)

10,015,00

27,000

127,000

579,000

907,000

lp 106,000

1,233,000

1,812,000

2,719,000

2, 139,00
5S0.00
2,719,00

30,000
(195,000)
2,000,000
pro.000

(952,000)

4,000

480,000

(79,000)

114,000

3 5 , 000

450,000
(10,000)
(1,000)

eo.ooo

1,044,000

(10,000)
(1,000)

00,000)
(1,000)

!iJL0IL_

(10,000)
(1,000)

(10,000)
(1,000)

r>*w,ooo
(372, 1)00)

1$079$000

2,109,00

-'"s-('•:,[:;:.;•.:

D);I:,-% \..>,;..;

, ; . r ; ]*.'•>}•:'£ F . . . . ' : T

F i r e ! YL:!VS !.•:,.,.iiij:; /*!.?il 30

3 070

1900

1901

1982

t Ctiiili Flew F r o m Cpora'.lonr.
B c i o r e Overhead and Deut Service

Ben Estate

$ 523,000

45,000

$ 200,000

Ro:oit
lloirJ
Co;-J7i:crci:j]

2,r;:!7,C0e
3 00 ; 00v
iK{Ji>Si£iL

3,2:^,000
100,000
<£.?.<J"ii£

3,00S,O^;
223,0.:.;
*B:°S±

ooo._ooo

iJI^LI^LG

ixi^i-^1

't-.^l'-^.:.

I C.-ich FK-V.' Before Debt Service
L>t Syrvic3
t Cftfih Flow Esfore Incoiiis Taxes
•:,m:: Taxes

1,214,000
358,000
"^££2
J.».£IL-/v\ 0
2, 0s-i, U'.'O
^l^^J^O^
720,00*0
(li*i£vj

.1,27(3,000
407 r COO
^•"LI , . <: ±
2.00",00u
2,0o('. > 0y0
2j_;ji:_000
<
~(8(T. 0-7o)
(•*?.£•..'' ''"•

1,3HJ\ 000
420, nr;;
_../v::':.>il5°
-1JJJrL.V 000
2, C20 : ii00
2.200. Qf'O
VfsTooo
ft>0'%
0_pjD}

1,-JCG* <H;V440,00''
?JO.fr* ! l
2. Pi f i ^ l ' j .
0.07-3,000
2. J.OO.O;!v.
Y'Tf.'^foo"
£^jJV:.':' •

:;-jiJaiive

~

* 7Q.~o6v

JTS&, 0~00

'2~G2o7iw

':T447'*OOo"'

720. 000
433.000
98,009
(050,000)
(100,0*0)

(-^loof!)
3,321,000
HO, 000
(050,000)
(90,000)

37Ui£P
1,5SS,000
74,000
(050,000)
(87,000)

5;i?.i:PiI
"""SJV.T-.'G"

£^2dl' ; ':
i. 3--*7fio"%:'

S 3 . ' " ' ' 7\ 0 0 0

SST. 05H, 0".0

Iv.''-.r.->r:.iv;:C."'i Ft-.:
Ge::c:-:1 aac* A(:i;-:i:i?strn1.ivc
AcK-C3i's.l::L-)erJ:;n.. ICi-incorir:;; J;.V: PJ;ir •<!;•£

H o w 1-crorc Ir-coi.oo 'Tr;;rcr.
P r i n c i p a l Faynicais
C.">;rJ. ; ".:.! !:ir?i' B ''l
];cj.*rcfi*:-1.iOii F\j;aiise
M:i-,r:scr-^;u "no

CP.SJ!

3Viii-;-:-a O'-OT o<^h
L.i-OTr.r. 3?,yJo;v. T.T <or

$

£&I!2£)
ei^.o^o"
S 3 . 3 0 0 . 000

SnOOGCTO

$3,000,000
o •

«.>•.<

U t ^ .•.?•?.!
1.000, <->•'•
01,00.
(000.0 .
(75, :••••••

(?_•/•'
']?. 2__;; _;_
Si - •' '50. '••".'

GP.EATER PARK CITY COMPANY AND .SUBSIDIARIES
P r o j e c t e d Consolidated Balor.ce Sheet
April 30

l&To
$2,10^000

$ 2 , GiU.COO

1077
$2,400,000

1373
$2,791,000

700,000

700,000

700,000

700,000

2,253,003

2, 907,COO

3,25G,000

3,571,000

H-a'i P:"v-s^rtj' Held r c r Ce ; . .'.opnicr.t
O:- ..ale

7,858,000

0,339,000

5,300,000

5,213,000

iler.o.i I , :..::i!l!ic;", P:o::e?\.y ..-id ?Jni.:::mcr.t
•.:..'- :,': ;'.cji'.:ii'jlc!lid c-c;p.: ::;:a'.loi. v.;;i
a:.-.»-.;.-.i/r.'ior. A $ I , 3 0 ~ , 0 0 C ; ^ 2 , i £ S , «'C0;
l .1, i'l i:\000 i.r;d £ 3 , •!<;$, 0 JO, r e d a c t Holy

7,242,0C0

7,312,000

7, 372, 000

7,402,000

U : i : . . r ; l / e d Ee'jt C o s t s

287,000

262,000

::37,000

212,000

Water :;:-/its

333,000

207,000

213,000

147,000

jj)y 000

51.000

211,000

121,000

$20. S33. 000

?20. f?U. 000

:? if». 7f 7, 000

$20, 150, 000

A ceo;••:.. : P.eeoivablo
i;>3c^;/:';:c.:5 F r o m Real P f . r ^ r t y

0D
©

o

CI
C)
vl
M

3r.-.33

Fnj:::' • e i n v e n t o r i e s , Pvipr.ld Expenses
.'. . . . t ' l e r

107!

GREATER PARK CITY COMPANY AND "ODSIDTARIES
Projected Consolidated Balance Shoc-t
April 30

1975
$ 300,0C0

1070
$ 300,000

Ct. .or.-or Deposits

200,000

Ac J> i: :c! flu :K: foment Fee

30-1,000

ACT cur. i s Payable Ami Accrued Exo^n^^ii

1077
300,000

1978
$ 300,000

100,000

100,000

100,000

442,000

486,000

526,000

_ 9 , C31,0C0

7,401,000

G, 477,000

9,923,000

8,347,000

7,103,000

5

Current Income Taxes ?::yable

10, 375, COO
Toi-\l L!ub;Iiiic:3 d e l u d i n g
cV.borcHnalcii H«:\r:

11,269,000
fl.000r000

To'va! Liabilities

.t T i i C . ' V O l s bCOCi\

v.-.. .•-:.0:1 f.-ock
•£
...':.iit:;;nr.l Paid-in Ca;.:it;»l _3
'i'5^i;.:ncd E:aniii^,r. (Deficit)
•'ovi'I :''locI:iiO?<ior.>' ^c.ulty

<yX>0. COO

8 . 000, 0C0

8, 000. 000

10.205,000

17, C23, 000

1_G, 3-17, 000

!5_i40J?i°00_

1,125,000

1,425,000

1,425,000

1,-125,000

4,KG5,000

-5,440,000

0,075,000

0,710,000

(4.,

(4, 144,000)

(4,050.000)

(3,373,000)

1,509,000

2.721,0C0

3,450, 000

4,757.000

$2$, 338,000

$20% 014,000

ttl3,797,000

fi6T,00?)

$20,100,000
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GREATER PARK CITY CO:?r.\NY
Real Estate Sales - Statement A.-.J Sv nn:ary Ot C?-:!i Flow F r o m Operji'.icns
For The Year Ended April 30

Cost of
1T75

$1,335,009
r«.i i.ooo

Cluimjiimpcr
??: ;;.i

& SMII

r)oj,ti«alitii Rcr.ort - C l o s e d
Ur.iooanicrlca
C o ^ s l o e k A s s o c i a t i o n - Closed
"Si: y any
K our-stake
Pari; Ci'y j o ' s
Sauiry - C l c n v l
P:nk Avenue
Site r;* ton
CIcck lower
T!:aynes Canyon
Y H J ^ e Area
C la*->j-;r,,},— [[ Site

125,000.
.l 2~9 000

•i«of ooo

4:0,000

MO, 000
•V»0. 000
i'7,cr;>

7C8.000
2C0,000
CO,090

7,t;cn,ooo

s,i5v>co

>:*4.'

QQ
w
O
§

Net
Net
Net
Net

Cash
Crsli
Cash
CiuJi

I low
Flow
Fiov
i-'low

Real Estate
Commercial
Il'iici
Resort

u
*«3 Net Ct sli Flow From Operations

J*

j , ;•::?, uoo

3?:? f ooo
120,000
GO,000
lot,000

10:7,000

C2t,0C0
l59,009
700,000
l,4Jo.9O0
s:- 0 , 0 0 0
Ci'.Ml'Iiiirj
359,090
Tcr. A c r e s A c r o s s F r o m H o l k h y Ranch
100.0?
i!v»2i(i:iy F i n c h
14,7^1,000
17 5,000
ihryr.es Canycn B a s e Area
v/ust ihry.-K-s Canyon S / D
20'», POO
Silver K'irr; [ c u e
1::»09000
?.:-., A!r :;;ir;,<t- Clo-ed
190,000
Ri'r.cfce'tes
1 . ' -000
N-jt. Profit Reol Estate Before Design
A M (';-•:• ; t ) Cash Over T r a i l s

c

,.'J«M)

K-0,000
OS.000
J'0,000
OOP,000
50,000
75 f C00
2OrO0O

n,8:v;.coo.
27,000
100,000
23r000
1'. V :M)
1.57!),noo

$

1973

171,000
?.?.!>• 000

375,000
75,091
G-ift, 000

31,000
72,000
75,000
75,000
(25S,CC0)
474,000

75,9C0

75,009

73,000

35S,COO

333,000

112,0C0
270,000

r,.;r, oco
170, 000
275.300

60.000
823,00C

-: 3 2 , 0 0 0

on-j

r e.r

403,000
138,000

109.009

125,000
110,000

*2:i.:J1«5.C-*)0

2, 03 1,009

a?vr.5foco).
l,<00f000
207.000
4-7, 000
1 o,nn ooo
$3,031,000

1,(N;;,000

'?:>'>. o,^o
2. 3(*{-. 000
ov.7,000
52,000
l . o f . *»f 0
$4,473,000

;;0-,000
(13S. r«-NV

1,034,009
f4.SC.. 090)

700,000

oi. roe
i.rw.v'-o

543 ? 000
4P4.000
13-S,ono
2,3.^4.000

5 3 , T ..' . ' ?0

S3, 550, 000
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<••icnir.ll PAIIK CITY COM I'A NY
DEDT SCHEDULE

l*>*n

:i:CMC - Purchase Contract
TCMC - Water nights
h.isc M.uih.it tan
JordiiKilcJ

IK-ht

.riiifircng - Land Purchass
Tu«l*. filial ledcral - TMI
ir.it 5i curtly - STKI Lifts
irsl Security - ST.OA- C;ita
lrf.1 S-iurlty - Furniture
To !ci.:i;.l I rdcral-Registration Bldf.
ir.»piic.«r S i I, - Ticket Ihdldlng
> t;ic i i« .HI S&.L - Industrie! Site
I.U ; ol - SI I lift
try - Real Property
:ockhohicr Ixiao •
v.MC - Condominium Con it ruction
Payday
llnmeitafce
I'aik Avenue
TViV I 1 II
Ranchcttca

Principal
Amount
During Putlod
$4,328,000
r»nn, 000
1,500.000
6, 000, 000
130.000
43,000
213,000
7,000
27,000
137.000
332.000
120,090
114.000
K3.O00
2,090,090

359,000
499,000
Var.
Var.
1,003,000

i"MC - llanch I/oan*
The riot
Ranch - In Real Eftate Schedule
Coiner
J)
S.Vraton, Alrcoa, Clcmcollno
l~MC - Stockholder lx>an
SC - Stockholder Loan

200,000
000,090
575,000
COO,000

Torms

7% - $702,000 due In 197S, $350,000 tho reciter
6j> - Due In 1947
122 1/2% of prime - duo S/75
6 3/4% - prlnclpil of $100,000 duo In 1079,
and f 050,000 duo thereafter
7% - $1,900 duo monthly
7% - $(,00 duo monthly
prime • 3% - $13,003 duo monthly
10.2% - $1,200 <!ud monthly
10X - $800 duo monthly
It 3/1% - $1,500 duo monthly
i)'v - $3,100 due ii onthly
8 3/4% - $1,909 duo monthly
9% - $S,800 duo quarterly
0% - $1,000 due mcntMy
prlmo - duo 4/75

April 30, 1075
Principal
Interest
$

302,000

$

1,500,000

—

<*)

11,000
500

100,090
7,000
7,000
3.000
7,000
10,000
23,000
7.000
787,000

Principal payments
In Honl Estato Schedule
Included In
Heal Estulo
Schrdu^o

See write-up on papas I t and 12

O
©

u
Of)
o

9,000
1.500
50,C99

15.000

...

15,000
31,000
12,000
10,000
0,000
09,000

$271,009

r.o, ooo

$330,000

—

—

t

111.000
7,000
3.000
207,000
10,000
25,000
7,000

8,000
s;.000

—

$250,000
30,000

—
16,000

7,000

—
45.0C0
7,000
3,000

13,000
31,000
12,000
10,000
5,000

7,000
10,000
25.000
8,000

A p r i l 30,
Prlncirr.l

10
?::

$3:9,000

$*!

.—

21,000

...

17.000

...
...

15,000
31,000

6,090
3.000
7, COO

12,000
10,000
4,000

10,090
25,000
9,000

27,900

80,000

14,000

40,000

2.000

307,000
COO,000

29,000
51,000

107,000

25,000

101,000

11,000

80,000

$5,281,900

QD

$350,000

60,000

1,000,000
1, COO,003

Wash trmmacUoa after 9/74
$123,000 ool expense for current period
Ir.cludca $399,000 c( oon canh Interest

290,000
30,000
199,000
52.1.000

April 90, 1977
Interest
Prlnclral

35,000
51,100

3,756,500

I)
I)
l)

April 30,, 1978
Principal
lit.?; eat

1,525,400
$1,454,000

$1,005,000

$758, tntf
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GREATER PAuK CITY COMPANY AND SUSJ?TMAK!ES
A s s u m p t i o n s For P r o j e c t i o n s
April 30

Maximum Cnpr.city
Skior Days - 20^; I n c r e a s e F r o m B a s e Y e a r -GS, COO
per y e n * thereafter
I. Sid Lift M;);i c:ions
Revenues - All Day Lift P r s s c s of 6 . 5 0 , 9 . 0 0 . 9.CO,
r-.t'O, 1 0 . r o , 1 1 . 0 9 , 1 1 . 5 9 , 1 2 . 0 0 P e r Y e a r » j t r;r Di^cov.rl:? 5 . 9 0 , 0 . 3 1 , K.Crt, 7. OH, 7 . 3 2 ,
7. !)7f S. ;.i t S.riG
E;:pr;vics - 2 . 0 0 , 2 . 2 0 , 2 . 1 2 , 2 . CO. 2 . 9 3 , 3 . 2 2 ,
3. ."VI, 3.'JO
II.

1975
1,102.300
4QS,000

107Q
l,;r:!,090
4V(i,009

$2,432,000

$3,004,000

$3^039,000

513,090

1,047,003

23G,000
215,000

Ski Se'.ocl
Revcr.'JeJ - $ . 7 0 P e r S!:l Day
i:\|K::i?t:s - S .CO P a r Ski P;.y

III.

Gt if - New C«U C o u r s e !n 1977 - Third Y c i r i s
nre:!:;even Point'

IV.

Others - Mine T r a i n . T h e a t r e , S u m n e r C o n c e r t s ,
Summi-i* C.'jwlolr., T e n n i s , e t c . , G'c Increase P e r
Y»::r

Total
Keveiitus
K.\i?en t s

c. & A - i o ' i P e r Year
Ke'. Cash Plow

1077
1973
1, :.G:-, 500 . . 2 , 3 : 7 . 5 0 0
5M,000.~
012.00'?

1.979
1, i^.?, 390
(H2.C90

l°sn

1931

19^2

7.S.O0O

810,000

e

So, 11*-, 900

55,9(^,^0

$0,393,003

$7,321,009

1,":3,0C0

$ 4, 339, 9 r O
'
1, 625,0'*?

l,$2!>,f.C9

2, 1 0 9 , ^ 0

2,S:9,C99

3,4'^,090

333,000
260,000

351,000
32G,000

42?,9"?
307.0/,1

~7r.,909
402,000

f.24.000
4-:?, COO

571,000
499,COO

6;9tC99
339,000

110,003
120,000

19?, 000
2 0 0 , CC0

248,000
310.000

2 9 ? , "C3
339,00?

313,000
r.i? f CC0

^,?:C
S*n,999

4 IS,909
433,1:90

403.999
47'?, 000

94,000
78,000

99,000
82,000

101,090
50,000

109 f C:00
90,9?0

111,009
93,000

129,999
19,000

120.000
101,C00

132,900
109,000

2,922,000
1,2*9,000

3,031,900
1,''5,000

4.r~2.000
£, '»>,C:»9

3,17^0?
:%[1Z,(>r0

7.C9»'.,P00
3,r.''.7.?C9

8,010.000
3,91G,UK>

9.;C1.QQ0
4,0:3.000

29;,oco

ssi.opo

:;-;s,npo

l,.ir»3.P0(l

-. 950/190

2.»10y'l"'»')

$1,309,000

$1,G3S,000

$1,930,000

.';•*"..:'.."•;.
2 , 7 : •;,::"••."
$2,384,000

f.,C.~?tQ00
2, c "S~?r,()

.:-.':.,l«J:.2:!

:i":.,:.,?.?i!

Vl,0C3

lao.wo

•:•••*., rp?

3~ . ^'.!« 0

3 , "'V-•.'"»'•''">»

4.372,C00

g.C :":,CC-?

$2/07,909

$3,23F,t29

$3,093,000

$4,:i'\0P9

r

GREATER PARK CITY COMPANY AND SUiV-llVAiWES
As?iu:r.)V.or..* F o r rrojvctior.s
April 30

1975
10?.,000

SV.ier Dr.ys
Food ?.:-'.! B e v e r a g e
Income - 1 . 3 5 , 1 . 0 5 , 2 . 0 5 , 2 . ! 5, 2 . £5, 2 . 3 5
Z.rQ, Z.W
E>:p-p:.vs - 1 . 5 0 , 1.G0, I . G 5 , 1 . 7 5 , i . 3 0 , 1 . 5 0 ,
2. CO 2 . 1 0
Condom i;»h:m Mar.ngeirent
Income - 332 '.n!ln managed nt an a v e r a g e of 3"f.o
ccci;p.r.:y.-y k :* "09 clays v.ilh a 2% occ:i;>r. •*•;>*
inc: ca:-: \»••:? y e n * .
nooir. Kl:-:il:*. - M>,720, 7 3 , 7 0 4 , 7 7 , 0 3 3 , 81.07?.,
S r - . O " . S J / ; i 0 , <J3,'21, 3 7 , COS; 5% Incr-r-.c on
AvM:-.".::-?::i?«^,:;.3?t 3">.2?, 3r,.00, 3 3 . H ) , 10.70,
12.7 :, . 4 ! . ::0, 7.1«J
-*!Z:\\\\i:vr.<*l
('I' •;»• i^vc:••v^%3 - venf.lng m a r h l r o B , a s s o c i a t i o n
n»%i:
i'Mi, ul::.
EV.J;I«:«. i •••; - j / . r ru^n* n!{;hl
5 lirjiTiisc - ^ . 2 0 , 4 . 4 0 , 1.C5, 4 . S o , 5 . 1 0 ,

5.:::*. 5.1.0, y.' 1 ^

Total
Hcvoa'iHS
I-;.\J,2R»..-:;
ci .^ A 10% I n c r e a s e
Kct Cash Flow

$

lf7<?
473,009

1077
"511,000

107?
Gi^OCO

! r ^
Vso.OOO

10^0
7:.°.000

19F1
610,000

10S2
SJJ.OW

92S,000

$1,11.1,0C0

?1,?1G.CC?

$1,37.0,000

£ i . 7SS, COO

S2,040,000

$2,:03,0CP

021.^00

7C? t C00

80S, CL"

1 , 0 ? : . ? ?0

". ?j[i. Qf>0

; . T 1. 0PQ

l.'vl?.??^

1 ._J r . f i . r j

2.335,000
350,000

2,50y;?0
3J9,0C)

R.PtM.TOO
43C,'.:••')

3,3:V*.C0n
4!;S,C-/.l

r.'^.gO?
.v^J.OUO

3,^3.000
I-T.'.UCO

4,201,000
0J?,';')0

*.$97.003
•j'.'C.CO')

2:3,000

2S,C03

25,000

25,0^3

2??,C00

"".OC't

S3. Or-

25,0?v

?.93tooo

32*.POP

r r »i.cro

r.?>\c^o

^.37.^00

'•»PO,OOO

P24.000

r»7C'.o°o

1,130,000

1,312,000

1,570,030

l,R?.r,C^3

7.C7S.C0Q

2 f 3."?.,00O

2, CONOCO

3.013,0/0

por»,ooo

i.osi.oco

1,25?,000

1. !:;:.:.•

s f »-3i t ncc

K«.-3-,cro

2,uo,ooc

?, ;32,9i;i

170,000

107.0?0

217,'O^

2;;r%0or

?S2 ? C0n

::sOQ9

317,0"C

;ViJ,C?C-

40,000

50,000

04,C00

i:;-?,OC«0

153,oro

; r >9,00

223,000

2C2,0r,0

7G3,0C0

$

Tab 15

LAW O F F I C E

G I A U O U E , WILLIAMS, WILCOX & B E N D I N G E R
R I C H A R D W. G I A U O U E
G R E G O R Y P. WILLIAMS
W. B R E N T WILCOX
GARY r. B E N D I N G E R
JAY D. G U R M A N K I N
C O L I N P. KING
R I C H A R D W. CASEY
S T E P H E N T. H A R D
S C O T T A. C A L L
WENDY A„ FABER
E D W A R D B. HAVAS
C H R I S T O P H E R M. MISLOW
S C O T T M. L I L J A
E L I Z A B E T H S . CONLEY

A PROFESSIONAL
500

KEARNS
136 S O U T H

CORPORATION

TELECOPIER
(SOI) 5 3 3 - 8 3 9 5

BUILDING
MAIN

S A L T L A K E CITY, U T A H 8<4lOI
(80I) 5 3 3 - 8 3 8 3

FACSIMILE
(SOI) 531-1-486

ROGER D. SANDACK
o r COUNSEL

March 2 7 , 1987

Erik Strindberg
PRINCE, YEATES & GELDZAHLER
175 E. 400 South
City Center No. 1, Ste. 900
Salt Lake City, Utah 84111
RE:

United Park City v. Greater Park City, et a h

Dear Erik:
Tom Melloy tells me that Dick gave Watkiss & Campbell
the following documents at the March 19, 1987 meeting:
1.

November 6, 1974 letter from Clark Wilson to William
Miller at Anaconda re the reorganization, together
with two attachments, "UPCMC Clarification and
Resolution of Purchase Agreement, etc." and "Negative
Factors in Repossession of Resort Facilities and Land";

2.

November 25, 1974 GPCC Board Minutes;

3.

March 3, 1975 GPCC Board Minutes;

4.

May 22, 1975 GPCC Board Minutes; and

5.

May 27, 1975 UPC Shareholders Minutes.

The November and March GPCC Minutes are significant
because they show that at least certain of the documents which
Bob Wells gave us regarding the recapitalization were given to
UPCM. The May GPCC Minutes demonstrate that UPC requested that
Van Cott prepare UPC's proxy statements, etc. in conjunction
with the 1975 transaction and that GPCC was specifically asked
to consent to Van Cott's representation of UPC.
Today I asked Tom whether UPC would be willing to
return our forthright spirit and share their hot documents with
us. Tom said he would talk to Heyrend and Watkiss and they
would get back to us, probably some time after next week.
Sincerely,

Wendy A. Fabg/r

Tab 16

LAW OFFICE

G I A U O U E , WILLIAMS, WILCOX & B E N D I N G E R
R I C H A R D W. G I A U O U E
G R E G O R Y P. WILLIAMS
W. B R E N T WILCOX
GARY F. B E N D I N G E R
JAY D. G U R M A N K I N
C O L I N P. KING
R I C H A R D W. CASEY
S T E P H E N T. H A R D
S C O T T A. CALL
WENDY A . F A B E R
E D W A R D B. HAVAS
C H R I S T O P H E R M. MISLOW
S C O T T M. LILJA
E L I Z A B E T H S. CONLEY

A P R O F E S S I O N A L CORPORATION
500

KEARNS

136 S O U T H

BUILDING
MAIN

TELECOPIER
(SOI) S 3 3 - 8 3 9 5
FACSIMILE
(SOI) 5 3 1 - 1 * 8 6

SALT LAKE CITY, UTAH 8-4IOI
(801) 5 3 3 - 8 3 8 3
ROGER D. SANDACK
OF COUNSEL

J u l y 2 , 1987

Hand-Delivered
Michael F. Heyrend
Watkiss & Campbell
310 S. Main, 12th Floor
Salt Lake City, Utah 84101
RE:

United Park City, et al. v, Greater
Park City, et a h

Dear Mr. Heyrend:
Per your conversation with Ms. Faber, enclosed you
will find the documents you requested, which are as follows:
(1)

GPCC report of Residual Values of Land Holdings,
November 1, 1974;

(2)

GPCC Private Offering of 753,500 Shares of Common
Stock, November 15, 1974;

(3)

GPCC Private Offering of Equity Interests in Park City
Resort Project, January 15, 1975;

(4)

Kenneth Leventhal & Company audited financial
statements of GPCC as of April 30, 1974; and

(5)

Updated bound volume containing analysis of GPCC
capital structures, master development plan, summary
of activities, development potential of real estate
holdings, residual value of real estate, etc.

If you have any questions, or if I may be of any
further assistance, please do not hesitate to call.
Vecy truly yours,

Sheryl Dirkseri, Legal Assistant
SD:cmw
Enclosures

Tab 17

LAW O F F I C E
RICHARO W. GJAUOUE
GREGORY P. WILLIAMS
JAY O. GURMANKIN
GARY F. B E N D I N G E R
W. B R E N T WILCOX
C O L I N P. KING
R I C H A R D W. CASEY
S T E P H E N T. HARD
C H R I S T O P H E R M. MISLOW
S C O T T A. CALL
WENDY A. FABER
EDWARD B. HAVAS
S C O T T M. LILJA
E L I Z A B E T H S. CONLEY

GIAUOUE & WILLIAMS
A P R O F E S S I O N A L CORPORATION
5 0 0 KEARNS
136 S O U T H

TELECOPIER
(801) 5 3 3 - 8 3 9 5

BUILDING
MAIN

S A L T L A K E CITY, U T A H 8-4IOI
(SOI) 5 3 3 - 8 3 8 3

FACSIMILE
(SOI) 531-1-486

ROGER D. SANOACK
OF COUNSEL

November 2 6 , 1986

Hand-Delivered
Adam M. Duncan, Esq.
Dorothy Pleshe, Esq.
Callister, Duncan & Nebeker
800 Kennecott Building
Salt Lake City, Utah
84133
Dear Mick:
We have completed our review of the Royal Street and
Deer Valley files provided us by Van Cott. Because there are
no discovery requests outstanding to my clients at this time,
have indicated on the enclosed lists which files we deem
relevant and are willing to produce. The remaining files are
wholly irrelevant to the issues in this action. Additionally,
many of them contain proprietary information which our client
is unwilling to disclose.
Wendy Faber ind icated to Dorothy yesterday that our
documents were available for your review. As you are well
aware, it is critical th at we have adequate time to review
United Park's documents prior to Clark Wilson's deposition,
which is currently set f or December 2. If we are unable to do
so, we will move to have the deposition continued for a
reasonable time to allow us to complete that review. Moreover,
because Mr. Wilson is a key factual witness with respect to the
issues raised in your mo tion for summary judgment, we will also
move the court for a con tinuance of the December 8th hearing on
your motion until such t ime as the Wilson deposition has been
completed.

Adam M. Duncan, Esq.
November 26, 1986
Page 2
I would appreciate your advising me this morning
whether we may begin review of United Park's documents this
afternoon.
Very trul\ryours,

Richara W. Giauque
RWG:cmw
3065m

